W

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form CB

TENDER OFFER/RIGHTS OFFERING NOTIFICATION FORM
(AMENDMENT NO. )

ST Ko

. WAR P8 2005

Please place an X in the box(es) to designate the appropriate rule provision(s) relied upon to file this Form:

Securities Act Rule 801 (Rights Offering)

Securities Act Rule 802 (Exchange Offer)

Exchange Act Rule 13e-4(h)(8) (Issuer Tender Offer)
Exchange Act Rule 14d-1(c) (Third Party Tender Offer)
Exchange Act Rule 14e-2(d) (Subject Company Response)

OxRORO

Filed or submitted in paper if permitted by Regulation S-T Rule 101(b)(8) X

Note: Regulation S-T Rule 101({b)(8) only permits the filing or submission of a Form CB in paper by a party that is not
subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act.

Incepta Group plc
(Name of Subject Company)

N/A
(Translation of Subject Company’s Name into English (if applicable))

England and Wales
(Jurisdiction of Subject Company’s Incorporation or Organization)

PROCESSED

Huntsworth PLC
(Name of Person(s) Fumishing Form) APR TS 2509
) HOMSON
Ordinary Shares of 5 Pence
ary T EINANGIAL

(Title of Class of Subject Securities)

N/A
(CUSIP Number of Class of Securities (if applicable))

Mike Butterworth, Incepta Group plc, 3 London Wall Buildings, London Wall,
London EC2M 5SY, England; Telephone: +44 (0)20 7282 1090 020001

{Name, Address (including zip code) and Telephone Number {including area code) of
Person(s) Authorized to Receive Notices and Communications on Behalf of Subject Company)

of

March 3, 2005
{Date Tender Offer/Rights Offering Commenced) 000282
P &3& 3
* An agency may not conduct or sponsor, and a person Is not required to respondto, a collection of

information unless it displays a currently valid control number. Any membeér of tlm public may direct to the
NYLIB1 707931.1 .




New York London Charlotte Washington Beijing

C A D W A L A D E R Cadwalader, Wickersham & Taft LLP

1201 F Street, NN\W.,, Washington, DC 20004
Tel 202 862 2200 Fax 202 862 2400

www.cadwalader.com

March 18, 2005

VIA MESSENGER R
Wﬁ

Securities and Exchange Commission \1 ‘ . I

450 Fifth Street, N.W. | WAR 102005 |

Washington, DC 20549 | \
| 1086 |

Re: Huntsworth PLC
Form CB

Dear Ladies and Gentlemen:
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/MW
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PART I - INFORMATION SENT TO SECURITY HOLDERS

Item 1. Home Jurisdiction Documents

(@

(1) Listing Particulars dated March 17, 2005 relating to the issue of New Huntsworth
Shares in connection with the recommended Merger Offer to acquire.

(2) Offer document dated March 17, 2005 by Bridgewell Limited on behalf of
Huntsworth PLC for Incepta Group plc.

(3) Form of Acceptance accompanying offer document dated March 17, 2005.

(4) Circular to shareholders of Huntsworth PLC concerning the recommended Merger
with Incepta Group plc and Notice of Extraordinary General Meeting, dated March 17,
20085.

(5) Form of Proxy for shareholders of Huntsworth PLC at the Extraordinary General
Meeting.

(6) Press release of Huntsworth PLC, dated March 17, 2005, announcing that the offer
document, listing particulars and form of acceptance were posted to Incepta shareholders.

(7) Financial Times Advertisement, dated March 18, 2005, by Bridgewell Limited on
behalf of Huntsworth PLC announcing the proposed acquisition of Incepta Group plc.

(b) Not applicable.

Item 2. Informational Legends

A legend complying with Rule 802(b) under the Securities Act of 1933, as amended, is included
in attached exhibits as applicable, except Exhibit No. 8.

PART II - INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS

(1) Not applicable.

(2) Not applicable.

(3) Not applicable.

PART III - CONSENT TO SERVICE OF PROCESS

(1) A written irrevocable consent and power of attorney on Form F-X has been filed by
Huntsworth PLC with the Securities and Exchange Commission on March 3, 2005.

(2) Not applicable.

PART 1V - SIGNATURES
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After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

HUNTSWORTH PLC

Date: March 18, 2005 Q
ﬁ

Name: Ro(el Sdlennm
Title: WAL ThZTe (L

‘ NYLIB1 707931.1 .
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EXHIBIT INDEX

Paper (P) or
Exhibit No. Description Electronic (E)

1* Joint press release and attachments of Huntsworth PLC and
Incepta Group plc, dated March 3, 2005, relating to the
proposed business combination.

2 Listing Particulars dated March 17, 2005 relating to the issue P
of New Huntsworth Shares in connection with the
recommended Merger Offer to acquire.

3 Offer document dated March 17, 2005 by Bridgewell Limited P
on behalf of Huntsworth PLC for Incepta Group plc.

4 Form of Acceptance accompanying offer document dated P
March 17, 2005.

5 Circular to shareholders of Huntsworth PLC concerning the P
recommended Merger with Incepta Group plc and Notice of
Extraordinary General Meeting, dated March 17, 2005.

6 Form of Proxy for shareholders of Huntsworth PLC at the P
Extraordinary General Meeting.

7 Press release of Huntsworth PLC, dated March 17, 2005, P
announcing that the offer document, listing particulars and
form of acceptance were posted to Incepta shareholders.

8 Financial Times Advertisement, dated March 18, 2005, by P

*

Bridgewell Limited on behalf of Huntsworth PLC announcing
the proposed acquisition of Incepta Group plc.

March 3, 2005.
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you arc in any
doubt as to the action you should take, you are recommended 1o seek your own personal financial advice
immediately from your stockbroker, bank manager, solicitor, accountant or independent adviser who, if you are
taking advice in the United Kingdom, is authorised under the Financial Services and Markets Act 2000 (“FSMA ™).

If you have sold or otherwise transferred all your Huntsworth Shares or Incepta Shares please send this document
and the accompanying documents at once to the purchaser or transferee or to the stockbroker, bank or other agent
through whom the transfer was effected for transmission to the purchaser or transferee. However, such documents
should not be forwarded or transmitted in or into Canada, Australia or Japan or any jurisdiction where to do so
would violate the laws of that jurisdiction. If you have sold only part of your holding of Huntsworth Shares or
Incepta Shares you should retain these documents.

Applications have been made to the UK Listing Authority for the New Huntsworth Shares ro be admitted ro the
Offcial List and to the London Stock Exchange for the New Huntsworth Shares to be admirtted ro trading on the
London Stock Exchange’s market for listed securitics. It is expected that admission of the New Huntsworth Shares
to the Official List will become effective, and that dealings for normal sertlement will commence on the London
Stock Exchange, on the first dealing day following the day on which the Merger Offer becomes or is declared
unconditional in all respects (save for the condition relating to Admission). Admission is expected to occur no later
than 6 June 2005.

A copy of this document, comprising listing particulars relating to Huntsworth and the New Huntsworth Shares,
prepared in accordance with the Listing Rules made under Section 74 of FSMA, has been delivered to the Registrar
of Companies for registration in accordance with Section 83 of FSMA.

Huntsworth PLC

(incorporated and registered in England and Wales under the Companies Act with registered muonber 1729478}

Listing Particulars relating to the issue of up to 684,306,184 New Huntsworth Shares
of 10p each in connection with the recommended Merger Offer to acquire

Incepta Group plc

Bridgewell Limited, which is authorised and regulated in the United Kingdom by the Financial Services Authoriry,
is acting for Huntsworth and no-one else in connection with Huntsworth’s application for listing and the proposals
described in this document and will not be responsible to anyone other than Huntsworth for providing the
protections afforded to its clients or for providing advice in relation to the listing or contents of this document.

Numis Securities Limited, which is authorised and regulated in the United Kingdom by the Financial Services
Authority, is acting for Huntsworth and no-one else in connection with Huntsworth’s application for listing and
the proposals described in this document and will not be responsible to anyone other than Huntsworth for
providing the protections afforded to its clients or for providing advice in relation to the listing or contents of this
document.

The Merger Offer is not being made directly or indirectly in or into Canada, Australia or Japan. Neither this
document nor the accompanying documentation may be distributed or sent in, into or from Canada, Australia or
Japan and doing so may render invalid any purported acceprance.

The New Huntswaorth Shares to be issued in connection with the Merger have not been, and will not be, registered
under or offered in compliance with applicable securities laws of any state, province, territory or jurisdiction of
Canada, Australia or Japan and no regulatory clearances in respect of the New Huntsworth Shares have been, or
will be, applied for in any jurisdiction other than the UK. Accordingly, unless an exemption under the relevant
securities laws is applicable, the New Huntsworth Shares are not being, and may not be, offered, sold, resold,
delivered or distributed, directly or indirectly, in or into, Canada, Australia or Japan or to, or for the account or
benefit of, any person resident in Canada, Australia or Japan.

The New Huntsworth Shares to be issued in connection with the Merger have not been, and will not be, registered
under the US Securities Act or under the securities laws of any jurisdiction of the United States. The New
Huntsworth Shares are intended to be made available within rhe United States in connection with the Merger
pursuant to an exemption from the registration requirements of the US Securities Act provided by Rule 802
thereunder and an exemption from the US tender offer rules provided by Rule 14d-1{c) under the US Securities
Exchange Act. This Merger Offer relates to the securities of two non-US companies. The Merger Offer is subject to
disclosure requirements of the United Kingdom which are different from those of the United Startes. Financial
statements included in this document, if any, have been prepared in accordance with foreign accounting standards
that may not be comparable to the financial statements of United States companies. It may be difficult for US
petsons to cnforce their rights and any claim that they may have arising under the US federal securities laws, as
Huntsworth and Incepta are located in the United Kingdom and some or all of their respective officers and directors
are residents of the United Kingdom or other non-US countries. US persons may not be able to sue a foreign
company or its officers or directors in a foreign court for violations of US securities laws. It may be difficult to
compel a foreign company and its affiliates to subject themselves to 2 US court’s judgment. You should be aware
that Huntsworth may purchase securities of Incepta otherwise than under the Merger Offer, such as in open market
or privately negotiated purchases.
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Cautionary statement regarding forward looking statements

These listing particulars contain forward-looking statements. These forward-looking statements
are not historical facts, but rather are based on Huntsworth’s current expectations, estimates and
projections about the industry, beliefs and assumptions. Words such as “anticipates™, “expects”,
“intends”, “plans”, “believes”, “seeks”, “estimates” and similar expressions are intended to
identify forward-looking statements. These statements are not guarantees of future performance
and are subject to risks, uncertainties and other facrors (some of which are beyond Huntsworth’s
control), are difficult to predict and could cause actual results ro differ materially from those
expressed or forecast in the forward-looking statements. Subject to any requirements of the Listing
Rules, Huntsworth disclaims any obligation or undertaking after Admission to disseminate any
updates or revisions to any forward-looking statements contained herein, to reflect any change in
Huntsworth’s expectations with regard thereto or any change in events, conditions or
circumstances on which any such statement is based. Forward-looking statements made in these
listing particulars relate only to events as of the date on which statements are made,

The expected operational cost savings and financial synergies have been calculated on the basis of
the existing cost and operating structures of the companies and by reference to current prices and
the current regulatory environment. These statements of estimated cost savings relate to future
actions and circumstances which, by their nature, involve risks, uncertainties and other factors.
Because of this, the cost savings referred to may not be achieved, or those achieved could be
materially different from those estimated. This statement should not be interprered o mean that the
earnings per share in the first full financial year following the Merger, or in any subsequent period,
would necessarily match or be greater than those for the relevant preceding financial period.

Presentation of Information

For the purposes of this document, the information contained herein, unless otherwise stated, is
stated on the basis that the transactions described in Part I have occurred. Unless stated to the
contrary, all percentage holdings are stated on an undiluted basis.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

@

All time references in this document are to time in the United Kingdom unless otherwise stated.

2005
Publication of Offer Document, Listing Particulars and Circular 17 March
First closing date of the Merger Offer 7 April
Latest time and date for receipt of Forms of Proxy for the
Extraordinary General Meeting 9 April (11.00 a.m.)
Extraordinary General Meeting 11 April (11.00 a.m.)

The timetable for admission of New Huntsworth Shares to the Official List depends on the date on
which the Merger Offer becomes or is declared unconditional in all respects.
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PARTI

General Information

1.  Introduction

On 3 March 2005 the Boards of Huntsworth and Incepta announced the terms of an ail-share
merger, to create an international marketing and communications group with public relations at its
core,

Given the size of the proposed Merger Offer in relation to the current size of Huntsworth, the
Merger is conditional upon, inter alia, the approval of Huntsworth Shareholders. The
Extraordinary General Meeting is being convened for 11.00 a.m. on 11 April 20035 ar 5th Floor,
Cheapside House, 138 Cheapside, London EC2V 6LH in order to seek the shareholder approvals
necessary to implement the Merger.

2. Details of the Merger

The Merger is being implemented by way of an offer by Bridgewell on behalf of Huntsworth for the
whole of the issued and to be issued share capital of Incepta. Under the terms of the Merger Offer,
existing Huntsworth Shareholders will retain their Huntsworth Shares and Incepra Shareholders
will receive:

for every 100 Incepta Shares 313.654 New Huntsworth Shares

and so in proportion to any other number of Incepta Shares held. Based on the current issued share
capital of the two companies, Huntsworth Shareholders will hold approximartely 32.8 per cent.,
and Incepta Shareholders will hold approximately 67.2 per cent., of the issued share capital of the
Group.

The Merger Offer extends to all Incepta Shares unconditionally allotted or issued and fully paid on
the date of the Merger Offer (excluding any treasury shares except to the extent these cease to be
held as treasury shares before such date as Huntsworth may determine) and any Incepta Shares
which are unconditionally allotted or issued and fully paid (including pursuant to the exercise of
options under the Incepta Share Option Schemes) whilst the Merger Offer remains open for
acceptance or by such earlier date as Huntsworth may, subject to the City Code, decide, not being
earlier than the date on which the Merger Offer becomes unconditional as to acceptances.

The terms of the Merger reflect the recent relative marker capitalisations of the two companies. At
the close of business on 16 March 20085, the last trading day prior to the date of this document, the
approximate market capitalisations of Huntsworth and Incepta were £61.3 million and £124.4
million respectively. On this basis, the combined market capitalisation of the Group would have
been approximately £185.8 million.

Huntsworth has received irrevocable undertakings to accept the Merger Offer from the directors of
Incepta in respect of 3,199,704 Incepta Shares in aggregate, representing approximately 1.59 per
cent. of Incepta’s existing issued ordinary share capital. These irrevocable undertakings will only
cease to be binding in the event that the Merger Offer lapses or is withdrawn, or if the Merger Offer
is revised or varied in such a manner which represents a diminution in value or which results in a
lower number of New Huntsworth Shares being offered in exchange for Incepta Shares.

Full acceptance of the Merger Offer (assuming full exercise of in-the-money Incepta Share Options
which are capable of exercise immediately following the Merger) would involve the issue of
636,310,240 New Huntsworth Shares (representing approximately 67.5 per cent. of the enlarged
issued share capital of the Group and 207.5 per cent. of Huntsworth’s current issued share capital).

The Merger Offer will initially remain open for acceptance until 3.00 p.m. on 7 April 2005 but may
be extended in accordance with the City Code.

The Merger Offer is conditional upon {amongst other things) it having been established in terms
reasonably satisfactory to Huntsworth and Incepta that in relation to the Merger Offer and any
matter arising from ir, no reference will be made to the UK Competition Commission.
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As fractions of New Huntsworth Shares will not be allotted or issued to persons accepting the
Merger Offer, fractional entitlements to New Huntsworth Shares will be aggregated and sold in the
market and the net proceeds of sale will be retained for the benefit of the Group.

The Incepta Shares will be acquired pursuant to the Merger Offer fully paid and free from all liens,
charges, equitable interests, encumbrances and rights of pre-emption and any other interests of any
nature whatsoever and together with all rights now or hereafter attaching therero including voting
rights and the right to receive all dividends or other distributions declared made or paid after the
date of the Merger Offer, save for the right to receive the special dividend of 1.05 pence (ner) per
share declared on 16 March 2005 payable to Incepta Shareholders on the register at close of
business on 18 March 2005.

The New Huntsworth Shares will be issued credited as fully paid and will rank pari passu in all
respects with existing Huntsworth Shares and will be entitled to all dividends and other
distributions declared, made or paid after the date of the Merger Offer, save that they will notcarry
the right to receive the special dividend of 0.1 pence (net) per share declared on 2 March 2005
payable to Huntsworth Shareholders on the register as at 18 March 2005.

An investment in New Huntsworth Shares involves certain risks, including those set out in Part Vil
of this document. Investors should carefully consider, together with all other information in this
document, the risk factors described in Part VII. Additional risks not known to Huntsworth may
also have an adverse effect on the business of the Group.

3. Background to and benefits of the Merger

The marketing and communications sector has experienced significant consolidation in recent
years. As a consequence, there has been a polarisation between large businesses offering
international scale and breadth of service and smaller niche players. Both Huntsworth and Incepta
share a consistent philosophy in seeking to provide a seamless global service for multinational
clients while also being able to deliver a focused service for national businesses. Both Huntsworth
and Incepta’s Boards believe that a larger critical mass and international presence will substantially
improve the Group’s ability to attract and retain large clients and highly regarded industry talent.
Against this background, the combination of Huntsworth and Incepta brings together outstanding
brands, complementary geographical fit and a blue chip international client base. The Boards of
Huntsworth and Incepta have held discussions about a possible merger over the course of the Jast
year and believe that the Merger will create significant strategic, operational and financial benefits
for clients, staff and shareholders.

Huntsworth’s strategy has been to target five key sectors namely consumer, financial, public affairs,
integrated healthcare and technology and build or acquire strong brands. Incepta pursues a focused
strategy consistent with that of Huntsworth and has market leading brands across many of these
sectors. As part of the merger process, the Board of the Group will undertake a thorough review of
the activities of the combined business in order to ensure the Group delivers a focused range of
services to its existing and potential clients consistent with this shared strategy, and within an
efficient operational structure.

The Merger will generate significant scale, both in terms of geographic reach and sector expertise.
Huntsworth’s European public relations operations, with a focus in the UK, Austria, Belgium,
France, Germany, Ireland, Spain and Switzerland, complement Incepta’s businesses in the UK,
Belgium, France, Germany, Holland, Italy, Spain and Sweden. Huntsworth’s presence in Chicago,
Los Angeles, New York and Sacramento is complementary to Incepta’s positioning in Austin,
Boston, Chicago, New York and San Francisco. Huntsworth’s satellite operations in Asia (Hong
Kong and Singapore) will be strengthened by Incepra’s established operations in Beijing, Dubai,
Hong Kong, Mumbai, Shanghai and Singapore. At sector level, it brings together both companies’
strengths in financial and corporate public relations, public affairs, consumer goods and
healthcare.

The Group will have strong brands in marketing and communications, operating in 125 offices in
23 countries. It will have particular strengths in the consumer, financial, public affairs, integrated
healthcare and technology sectors. On the basis of client instructions received by Huntsworth and
Incepra over the past year, the Group’s client list will include 58 FTSE 100 companies, 142 Fortune
500 companies and 143 FTSE Eurofirst companies.

8
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BENEFITS OF THE MERGER

(i)

(i)

(v)

Delivering further revenwes from existing multinational clients through increased
international presence

Both Huntsworth and Incepta bring an excellent hase of clients to the Group, with some of
the largest and best known worldwide brands. Building off these strong existing
relationships, the Group expects to be able to deliver further revenues from its clients through
extending the service offering to cover worldwide projects and developing relationships in
under serviced geographies.

Accelerating future growth through the cross marketing of the Group’s brands and services
to each company’s existing clients

Huntsworth and Incepta offer largely complementary marketing services delivered by
outstanding brands. Both companies have long term and strong relationships with many of
their clients. The Group intends to build on these relationships and cross market the Group’s
brands and services.

Increasing the scale and international reach of the business to attract and retain larger clients

Clients increasingly expect high levels of consistent service on an international basis. Both
Huntsworth and Incepta have outstanding brands and highly regarded staff, but on a stand
alone basis lack the critical mass and international reach to compete effectively with the very
largest operators in the marketing and communications services sectors. The Boards of
Incepta and Huntsworth believe that the complementary geographical fit of the two
businesses, combined with a focused strategic approach, will enable the Group to attract
new, large clients who seek the very best service on an international basis. This ismostevident
across the Group’s European operations where Trimedia will deliver wider coverage to the
Citigate brand in Austria and Switzerland, while Citigate will provide Trimedia with
extended reach across Sweden, Holland, Belgium, Spain and Italy.

Attracting and retaining highly regarded industry talent

The Boards of Incepta and Huntsworth recognise that the Group’s people are key to the
success of the business. In a competitive market place, the Group will be better positioned to
offer existing and new employees exciting and challenging positions in a dynamic global
business. Both Huntsworth and Incepta have strong reputations for the excellence of their
staff and the Boards believe that prospects for existing and new staff will be significantly
enhanced by the Merger.

Creating a larger capitalised company with a strong financial position and a more liguid
market in its shares

Based on Closing Prices as at 16 March 2003, the last trading day before the date of this
document, the aggregate market capitalisation of Incepta and Huntsworth was
approximately £185.8 million. Were the Group to have a similar or larger market
capitalisation it would be likely to have enhanced share liquidity.

Huntsworth has agreed new £85 million bank facilities to replace the existing Incepta £9.5
million and £82.5 million facilities in the event that those existing facilities are cancelled
{which may, inter alia, occur as a result of the change of control of Incepta upon the Merger
Offer becoming or being declared unconditional in all respects). In addition, Huntsworth has
agreed certain amendments to its existing £15 million facility, such amendments to become
effective when the Merger Offer becomes or is declared unconditional in all respects. The new
facilities permit Huntsworth to waive down the condition relating to acceprances under the
Merger Offer contained in paragraph (A) of Part A of Appendix 1 to the Offer Document,
provided it has received the prior consent of the lenders under those facilities.

As set out in the unaudited pro forma statement of net assets of the Group contained in Part
IV of this document, following the Merger, the Group will have pro forma net debt of
approximately £77.3 million. The Directors believe that will result in an acceptable level of
gearing for the Group in view of the comfortable interest coverage ratios going forward.
Given the cash generative nature of the Group, net debt is expecred ro continue to reduce.

9
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(vi) Cost savings
Shareholders will benefir from the creation of a more efficient group with estimated
annualised pre-tax cost savings of at least £2.5 million, principally from the elimination of
duplicated central costs, achievable in the first full financial year following completion of the
Merger.

As a conscquence of the cost savings outlined above, the Directors believe that, based on the
exchange ratio of the Merger, the Merger will be earnings enhancing for both Huntsworth
and Incepta Shareholders for the financial year ending 31 December 2006. However, this
should not be interpreted to mean that earnings per share will necessarily match or be greater
than in previous financial periods.

In addition to the above cost savings, the Directors of Huntsworth and Incepta believe that,
following completion of the Merger and as a consequence of the strategic review by the
Group’s Board outlined above, there will be the opportunity to identify further cost savings
and areas for revenue enhancement in the medium term.

4,  Board of Directors

The Board of the Group will be drawn from both companies. The Executive Directors of the Group
will be as follows:

Executive Chairman Lord Chadlington
Chief Executive Richard Nichols
Finance Director Roger Selman

Bringing about the full benefits of a merger of two service businesses is a complex and demanding
task requiring the skills, experience and detailed knowledge of their respective companies of both
Lord Chadlington and Richard Nichols. In light of this, and taking account of their complementary
skills and experience, the Boards of both companies concluded that a board structure for the Group
involving both an executive chairman and a chief executive would be appropriate. The necessary
checks and balances will be enforced by the Board which will also be strengthened by the
appointment of a new Senior Independent Director within the first calendar year following
completion of the Merger.

Lord Chadlington will assume ultimate responsibility for performance to shareholders. He will
take specific responsibilicy for strategic focus, Group margins and the management of the Board.
Richard Nichols will assume responsibility for Group revenues and profitability, implementation
of Group strategy, and the day to day management of the Group.

The Board of Huntsworth has received assurances from Lord Chadlington that he will remain
committed to the Group on a full time basis until at least the end of 2008. Roger Selman will see
through the integration of the two groups and the implementation of the strategic review. [tis then
intended that when a new Finance Director has been appointed, he will leave the board. The
Nomination Committee will search for Roger Selman’s successor at the carliest appropriate
opportunity.

Francis Maude and Jon Foulds will be Non-Executive Joint Deputy Chairmen. Jon Foulds will
become the Senior Independent Non-Executive Director and Francis Maude will become the
Chairman of the Nomination Commirtee for the new Board.

It is intended that a new Senior Independent Non-Executive Director will be appointed to the
Group’s Board as Deputy Chairman within one calendar year to succeed Francis Maude and Jon
Foulds, who will then both retire from the Board.

To complete the Board, Huntsworth and Incepta have each nominated two further Non-Executive
Directors, with all other existing directors resigning. Incepta has nominated Robert Alcack and
Charles Good whilst Huntsworth has nominated Anthony Brooke and Eugene Beard.
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The Nomination Committee will review the Board of the Group with a view to strengthening the
composition of its Non-Executive directors. The Board will ultimately comprise berween six and
eight directors.

The Board will appoint an executive committee, comprising Lord Chadlington, Richard Nichols
and other senior managers drawn from the Group. This committee will be responsible for the day to
day execution of the Group’s strategy.

Anthony Carlisle, in addition to his client responsibilities, will be the Senior Adviser to the
Executive Chairman on the development of the worldwide fnancial and corporate
communications practice, enabling the Board to have access to his unique experience of this field.

5.  Information on Huntsworth

Huntsworth is one of the UK’s leading public relations focused marketing services groups with 46
offices in 11 countries worldwide. It owns a portfolio of companies comprising public relations
expertise in the consumer, financial, public affairs and technology sectors, together with a broad
based, integrated offering in healthcare communications and a team of brand identity and design
experts.

The current management joined Huntsworth in late 2000 and has since implemented a new
strategy and completely restructured the group. That strategy is unchanged today.

In June 2001 Huntsworth successfully completed a £12.8 million fundraising via a placing and
open offer. The proceeds were used to make several simultaneous acquisitions (PBC Markerting,
Woodside Communications and Stephanie Churchill PR) and also to reduce group indebtedness.
Harrison Cowley was acquired in August 2001 to complement Huntsworth’s strong public
relations offering.

In 2002 the company continued its growth strategy, acquiring in conjunction with a £5.4 million
fundraising, Global Consulting Group and Elizabeth Hindmarch Public Relations in November.
Further acquisitions followed in 2003, including Hatch-group and Haslimann Taylor.

In April 2004 Huntsworth completed a third placing and open offer to raise £21.9 million, in order
to finance the substantial acquisitions of Trimedia Group, a multi-disciplinary public relations and
communications group, and Grayling Group, an international group of public relations, public
affairs and events management companies. Also in 2004, the company acquired a 60 per cent. stake
in Hudson Sandler, a UK-based financial public relations company, as well as making a number of
further acquisitions, including VB Communications, Avenue Healthcare Knowledge Management,
Ergo Communications and Rose & Kindel.

On 16 March 20035, the last business day prior to the date of this document, Huntsworth’s market
capitalisation was approximately £61.3 million and the closing middle market price of a
Huntsworth Share was 20 pence. In the year ended 31 December 2003 Huntsworth had revenues
from continuing operations of approximately £22.1 million, operating profits (before goodwill
amortisation, exceptional items and discontinued operations) of approximarely £2.3 million, proft
before tax (before goodwill amortisation, exceptional items and discontinued operations) of
approximarely £1.8 million and net assets of approximately £16.3 million.

Financial information relating to Huntsworth is set out in Part Il of this document. You should read
this document as a whole and not rely solely on the summarised financial information set out above.

Current trading and prospects

On 25 January 2005, Huntsworth announced that the company had had a very satisfactory 2004
and expected the final results to be comfortably in line with market expectations. A good second
half, including exceptionally strong trading in the last two months of the year, has given the
Huntsworth Group the momentum to achieve significant further progress in 2005, Recent trading
success was led by Trimedia, Grayling and the Healthcare Group. In the second half of 2004,
Huntsworth won net new business of some £6 million, including mandates from Ferrero Rocher,
Straken, Volvo and Wales World Nation. Since 31 December 2004, trading of the Huntsworth
Group has been in line with management’s expectations.
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6.  Information on Incepta

Incepta is an international marketing and communications group with over 2,000 employees
operating out of 79 offices across 20 countries, its principal activities being marketing services,
public relations and specialist advertising. Incepta offers its clients an integrated range of marketing
and communications services from high value advisory to effective implementation in the world’s
leading financial and business centres.

The financial and corporate communications division comprises financial public relations and
investor relations, public affairs and corporate public relations, all trading under the Citigate name.

The marketing services division offers services including promotional marketing, direct marketing,
design and branding, market intelligence, consumer public relations, sponsorship, face-to-face
communications, branded launches, event management and on-line communications.

The specialist advertising division comprises full service agencies specialising in corporate and
financial advertising.

The Incepta Group’s culture and core set of values is focused on generating a genuine business
environment in which its group companies’ creativity and passion can thrive.

On 16 March 20085, the last business day prior to the date of this document, Incepta’s market
capitalisation was approximately £124.4 million and the closing middle market price of an Incepta
Share was 62 pence. In the year ended 29 February 2004 Incepta had gross income of
approximately £154.0 million, operating profits (before goodwill amortisation, fixed asset
impairments and exceptional items) of approximately £14.6 million, profit before tax (before
goodwill amortisation, fixed asset impairments and exceptional items) of approximately £11.6
million and net assets of approximately £236.6 million.

Financial information relating to Incepta is set outin Part IH of this document. You should read this
document as a whole and not rely solely on the summarised financial information set out above.

Current trading and prospects

On 31 January 2005 Incepta announced continued stabilisation in its markets, although the
general lack of visibility on the short term environment remained. The strengthening in underlying
revenues and operating profitability (pre goodwill and exceptional items), compared with the prior
year, has continued across Incepta’s Financial & Corporate Communications businesses and most
of its Marketing Services agencies. In the fourth quarter of the financial year ended 28 February
2005, however, there was continued underperformance in Park Avenue, its UK events business,
and a more difficult trading environment in the German Specialist Advertising business.

The trading performance for the year has broadly mer Incepta’s expectations, save for the notable
exceptions of Park Avenue and the German Specialist Advertising business. Incepta continues to
benefit from solid cash generation, lower debt (as compared with the half year) and will also benefit
from a lower corporate tax charge.

As part of its continued focus on global strategic communications consultancy, Incepta has recently
closed an underperforming data services business. This will be reported as a discontinued operation
for the year, with closure costs of approximately £1 million. This business is expected to report an
operating loss of approaching £1.5 million for the current year.

The recent upturn in the outlook for corporate activity gives Incepta confidence thar the Citigate
Financial 8 Corporate Communications businesses will continue to build upon the growth that
Incepra expects them to deliver in the current financial year. In addition, cost reduction actions have
been recently undertaken in respect of the Marketing Services division, and in particular the events
businesses, which the Incepta Board believes will underpin their growth going forward.

7. Incepta Share Option Schemes

The Merger Offer extends to any Incepta Shares issued or unconditionally allotted and fuily paid
{or credited as fully paid) while the Merger Offer remains open for acceptance {or by such earlier
date as Huntsworth may, subject to the City Code or with the consent of the Panel, determine)
including any such shares allotted or issued under the Incepta Share Option Schemes.
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Huntsworth intends to make appropriate proposals to holders of options in the Incepta Share
Option Schemes once the Merger Offer becomes or is declared unconditional in all respects. It is
also intended that, subject to scheme rules and the practicalities of compliance with appropriate
securities law requirements, existing employees of Incepta will be allowed to roll over into
equivalent options over Huntsworth Shares, excepr for options granted under the Citigate
Communications Group Scheme, the Dewe Rogerson Share Scheme, the International Sharesave
Scheme and options granted under Incepra discretionary schemes with an exercise price in excess of
85 pence. The basis and terms of such arrangements are still to be agreed (but they will notextend to
jurisdictions into which the Merger Offer is not being made) and Incepta optionholders will be
informed of the proposals to be made in respect of these arrangements in due course.

8.  Group Prospects

The Merger is expected to become effective no later than 6 June 2005 and the Group will report its
first year’s results for the period ending 31 December 2005. The Directors helieve that, assuming no
deterioration in general market conditions, the Group is well positioned strategically to take
advantage of the sectors in which the Group will trade in the year ahead and will begin to benefit
from the financial effects identified in paragraph 3 above.

9. Inducement Fee
Incepta and Huntsworth have entered into an agreement under which:
) Incepta has agreed to pay £1.275 million (inclusive of VAT) ro Huntsworth in the event thar:

(A) as a consequence of an announcement (whether or not on a pre-conditional basis) by
any third party of a firm intention to make an offer pursuant to Rule 2.5 of the Code in
relation to an independent competing transaction relating to Incepta, the Merger Offer
is not made (with the consent of the Panel), lapses or is (subject to the provisions of the
Code) withdrawn; or

{B) the Incepta Directors withdraw or adversely modify their approval or recommendation
of the Merger Offer or agree or resolve to take such actions, other than in circumstances
where (i) there has occurred a non-disclosed material adverse change or deterioration in
the business, assets, financial or trading position of Huntsworth (in each case which is
material in the context of the Merger) since the date to which the last audited financial
statements of Huntsworth were prepared but prior to the date of such withdrawal,
modification, agreement or resolution, or (ii) Huntsworth has, with the consent of the
Panel, reduced the Merger Offer to below the level set out in the Announcement or has,
with the consent of the Panel, otherwise modified the terms of the Merger Offer in a
manner adverse to Incepta Shareholders; and

. Huntsworth has agreed to pay £0.650 million (inclusive of VAT) to Incepra in the event that:

(A} asa consequence of an announcement {whether or not on a pre-conditional basis) by
any third party of a firm intention to make an offer pursuant to Rule 2.5 of the Code in
relation to an independent competing transaction relating to Huntsworth, the Merger '
Offer is not made (with the consent of the Panel), lapses or is {subject to the provisions
of the Code) withdrawn; or

(B) the Huntsworth Directors withdraw or adversely modify their recommendation to vore
in favour of the sharebolder resolutions necessary to effect the Merger or agree or
resolve to take such actions, other than in circumstances where there has occurred a
non-disclosed material adverse change or deterioration in the business, assets, financial
or trading position of Incepta {in each case which is material in the context of the
Merger) since the date to which the last audited financial statements of Incepta were
prepared but prior to the date of such withdrawal, modification, agreement or
resolution, and (ii) Huntsworth Shareholders do not vote in favour of the shareholder
resolutions necessary to effect the Merger.

Under the terms of the agreement, only one such fee will become payable, on the first to oceur
of the events set out above. Any subsequent occurrence of any of the events set out above will
not cause any further fee to become payable.
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10. Extraordinary General Meeting

Given the size of the Merger Offer, in accordance with the Listing Rules it will be necessary for
Huntsworth Shareholders to approve the Merger Offer and to authorise an increase in the share
capital of Huntsworth and the allotment of the New Huntsworth Shares. The Extraordinary
General Meeting has therefore been convened for 11 April 2005 for the purpaose of considering
and, if thought fit, passing ordinary resolutions to approve the Merger, to increase the authorised
share capital of Huntsworth and to grant the Huntsworth Directors share allotment authorites
necessary to implement the Merger Offer for this purpose, and a special resolution to amend the
Articles of Association of Huntsworth. The Circular containing the notice of Exeraordinary
General Meeting has been sent to Huntsworth Shareholders together with this document.

Following full implementation of the Merger Offer, and assuming full exercise of outstanding
in-the-money Incepta Share Options, 157,083,285 Huntsworth Shares will remain authorised but
unissued, representing approximately 14.3 per cent. of the increased authorised ordinary share
capital. Save for the issue of New Huntsworth Shares pursuant to or in connection with the Merger
Offer and the exercise of options under the Huntsworth Share Option Schemes, the Huntsworth
Directors have no present intention of issuing further Huntsworth Shares.

If passed, the resolutions will give the Huntsworth Directors the authority to allot up to
700,000,000 Huntsworth Shares pursuant to the Merger Offer, which represents approximately
. 228.3 per cent. of Huntsworth’s current issued share capital. The Huntsworth Directors intend to
utilise such authority in the implementation of the Merger Offer. The authoriry will remain in place
for a period of one year from the passing of the resolution. The Huntsworth Directors will also
retain the general authority, granted at Huntsworth’s annual general meeting held on 22 July 2004,
to allot up to 94,740,490 Huntsworth Shares, which represents approximately 30.9 per cent. of
Huntsworth’s current issued share capital and following full implementation of the Merger Offer
{assuming full exercise of all outstanding in-the-money Incepta Share Options, will represent
approximately 10.0 per cent. of the enlarged issued share capital of Huntsworth.

Huntsworth has received irrevocable undertakings to vote in favour of the resolutions to be put to
Huntsworth Shareholders to approve the Merger from the Huntsworth Directors in respect of
10,935,194 Huntsworth Shares in aggregate, representing approximately 3.57 per cent. of
Huntsworth’s existing issued ordinary share capital.

11. Listing, dealings and settlement

The existing Huntsworth Shares are listed on the Official List and traded on the London Stock
Exchange. :

Applications have been made to the UK Listing Authority for the New Huntsworth Shares to be
admitted ro the Official List and ro the London Stock Exchange for the New Huntsworth Shares to
be admitted to trading on the London Stock Exchange’s market for listed securities. It is expected
that Admission will become effective and that dealings for normal settlement in the New
Huntsworth Shares will commence on the London Stock Exchange at 8.00 a.m. on the first dealing
day following the date on which the Merger Offer becomes or is declared unconditional in all
respects {subject only to Admission).

Pending the issue of definitive certificates for New Huntsworth Shares issued in certificated form,
transfers will be certified against the register held by Compurtershare Investor Services PLC. No
temporary documents of title will be issued.

The New Huntsworth Shares will not be available to the public in conjunction with the application
for listing except by way of valid acceptance of the Merger Offer.

Subject to the Merger Offer becoming or being declared unconditional in all respects (exceptin the
case of certain overseas Incepta Shareholders) settlement of the consideration to which any Incepta
Shareholder is entitled under the Merger Offer will be effected (i} in the case of acceptances
received, complete in all respects, by the date on which the Merger Offer becomes or is declared
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unconditional in all respects, within 14 days of such date, or (i) in the case of acceprances of the
Merger Offer received, complete in all respects, after the date on which the Merger Offer becomes
or is declared unconditional in all respects but while it remains open for acceptance, within 14 days
of such receipt, in the following manner:

{a)  [Incepta Shares in uncertificated form (that is, in CREST)

Where an acceptance relates to Incepta Shares in uncertificated form, the New Huntsworth
Shares to which the accepting Incepta Shareholder is entitled will be issued in uncertificated
form. In such event, Huntsworth will procure that CRESTCo is instructed to credit the
appropriate stock account in CREST of the accepting Incepta Shareholder with such
shareholders’ entitlement to New Huntsworth Shares. The stock account concerned will be
an account under the same participant ID and member account ID as appears on the Form of
Acceprance concerned.

Huntsworth reserves the right to settle all or any part of the consideration referred to in this
paragraph {a), for all or any accepting Incepta Shareholder(s), in the manner referred to in
paragraph (b) below if, for any reason, it wishes to do so.

{b)  Incepta Shares beld in certificated form

Where an acceptance relates to Incepta Shares held in certificated form, the New Huntsworth
Shares to which the accepting Incepta Sharcholder is entitled will be issued in certificated
form. Definitive certificates for New Huntsworth Shares will be despatched by first class post
{or by such other method as the Panel may approve).

12. Overseas Shareholders

No offering is being made to persons whose participation in the Merger Offer requires that further
documents be issued or that registration or other mergers be taken in addition to those anticipated
in the Offer Document. Copies of this document or any related document must not be posted to or
otherwise distributed in or sent to any country where such distribution or offering would require
any such additional measures to be taken or would be in conflict with any law or regulation in such
a country or any political sub-division thereof.

The Merger Offer is not being made, directly or indirectly, in or into Canada, Australia or Japan.
Neither this document nor the accompanying documentation may be distributed or sentin, into or
from Canada, Australia or Japan and doing so may render invalid any purported acceptance.

The New Huntsworth Shares to be issued in connection with the Merger have not been, and will not
be, registered under or offered in compliance with applicable securities laws of any state, province,
territory or jurisdiction of Canada, Australia or Japan and no regulatory clearances in respect of the
New Huntsworth Shares have been, or will be, applied for in any jurisdiction other than the UK.
Accordingly, unless an exemption under the relevant securities laws is applicable, the New
Huntsworth Shares are not being, and may not be, offered, sold, resold, delivered or distributed,
directly or indirectly, in or into, Canada, Australia or Japan or to, or for the account or berefit of,
any person resident in Canada, Australia or Japan.

The New Huntsworth Shares to be issued in connection with the Merger have not been, and will not
be, registered under the US Securities Act or under the securities laws of any jurisdiction of the
United States. The New Huntsworth Shares are intended to be made available within the United
States in connection with the Merger pursuant to an exemption from the registration requirements
of the US Securities Act provided by Rule 802 thereunder and an exemption from the US tender
offer rules provided by Rule 14d-1(c} under the US Securities Exchange Act. This Merger Offer
relates to the securities of two non-US companies. The Merger Offer is subject to disclosure
requirements of the United Kingdom which are different from those of the United States. Financial
statements included in this document, if any, have been prepared in accordance with foreign
accounting standards that may not be comparable to the financial statements of United Srates
companies. It may be difficult for US persons to enforce their rights and any claim that they may
have arising under the US federal securities laws, as Huntsworth and Incepta are located in the
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United Kingdom and some or all of their respective officers and directors are residents of the United
Kingdom or other non-US countries. US persons may not be able to sue a foreign company or its
officers or directors in a foreign court for violations of US securities laws. It may be difficult to
compel! a foreign company and its affiliates to subject themselves to a US court’s judgment. You
should be aware that Huntsworth may purchase securities of Incepta otherwise than under the
Merger Offer, such as in open market or privately negotiated purchases.

13. Further information

This document should be read in conjunction with the accompanying documentation. Your
attention is drawn to the remaining parts of this document, which contain further information on
Huntsworth, Incepta, the Group and the listing of the New Huntsworth Shares.
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PART I

Financial Information relating to Huntsworth

SECTION A - COMPARATIVE TABLE RELATING TO HUNTSWORTH

Nature of financial information

The financial information contained in this section does not constitute statutory accounts within
the meaning of section 240 of the Act.

The information set out in this document for the financial year ended 31 December 2001, the -
financial year ended 31 December 2002 and the financial year ended 31 December 2003 has been
extracted without material adjustment from the audited consolidated accounts of Huntsworth.
Huntsworth's auditors have made reports under section 235 of the Act on the accounts for the
financial year ended 31 December 2001, the financial year ended 31 December 2002 and the
financial year ended 31 December 2003. The consolidated accounts for Huntsworth tor the
financial year ended 31 December 2001, the financial year ended 31 Decemnber 2002 and the
financial year ended 31 December 2003 received an unqualified audit opinion from Ernst & Young
LLP, Registered Auditors, of 1 More London Place, London, SE1 2AF, and did not contain a
statement under section 237(2) or (3) of the Act and have been delivered to the Registrar of
Companies in England and Wales.

Basis of preparation - 2002

The Huntsworth Group has adopted Financial Reporting Standard (FRS) 18 “Accounting
Policies” and FRS 19 “Deferred Tax”. The adoption of FRS 19 has resulted in a change in
accounting policy for deferred tax. Deferred tax is recognised on a full provision basis in
accordance with the accounting policy described below. Previously deferred tax was provided for
using the liability method on all timing differences, including those relating to pensions and other
post-retirement benefits, to the extent that they are expected to reverse in the future without being
replaced, and calculated at the rate at which it is anticipated the timing differences will reverse. The
change in accounting policy has not resulted in any revisions in the financial statementsin any of the
years included in this section.

Huntsworth’s consolidated accounts for the financial year ended 31 December 2002 were restated
within its 31 December 2003 consolidated accounts. The restatements related to the analysis of the
consolidated profit and loss account between continuing and discontinued operations, and to the
presentation of cash flow related to the committed overdraft repayable berween one and two years.
We have included both the original and restated amounts within the comparative table.

Basis of preparation - 2001

The Huntsworth Group has adopted the transitional arcangements of Financial Reporting
Standard (FRS) 17 “Retirement Benefits” in 2001. FRS 17 requires certain disclosures relating to
defined benefit schemes to be made for periods ending on or after 22 June 2001. These additional
disclosures have been presented in Note 8.
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Consolidated Profit and Loss Account
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Consolidated Balance Sheet

Fixed assets
Intangible assets
Tangible assets
Investments

Current assets

Work in progress
Debtors

Cash at bank and in hand

Creditors due within one year

Net current assets/(liabilities)

Total assets less current liabilities
Creditors due after more than one year

Provisions for liabilities and charges

Capital and Reserves
Called up share capital
Share premium account
Other reserves
Investment in own shares
Shares to be issued

Profit and loss account

Equity shareholders’ funds

Notes

13
14
15

16

17

18
19

21
22
22
22
23
22

24

19

31 Decemnber

31 December

31 December

2003 2002 2001
£000 £000 £000
26,097 20,186 18,958
1,918 1,859 1,045
173 — —
28,188 22,045 20,003
226 128 110
6,818 4,833 4,950
80 666 7
7,124 5,627 5,067
(6,633) (6,347) (10,448)
491 (720) (5,381)
28,679 21,325 14,622
(10,263) (5,309) (784)
(2,110) (3,598) (2,668)
16,306 12,418 11,170
16,309 14,195 9,250
13,148 13,148 12,617
3,459 3,277 3,131
{5) — —
2,995 2,456 5,512
(19,600) (20,658) (19,340)
16,306 12,418 11,170
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Consolidated Cash Flow Statement

Year ended  Year ended — Year ended  Year ended
31 December 31 December 31 December 31 December

2003 2002 2002 2001
restated
Notes £000 £000 £000 £000

Net cash outflow from operating
activities 26 (322) (413) (413) (2,382)
Returns on investments and servicing
of finance
Interest received 34 32 32 31
Interest paid (379) (259) (259) {794)
Finance lease interest paid (36) (15) (15) (3)
Exceptional finance charge (60) {152) (152) —
Net cash outflow for returns on
investments and servicing of finance (441) (394) (394) {766)
Taxation
Corporation tax paid (111) (214) (214) (128)
Capital expenditure and financial
investment
Disposal of tangible fixed assets 90 30 30 30
Purchase of rangible fixed assets (350) (596) (596} (335)
Disposal of assets held for resale — — — 3

(260) {566) (566) (442)
Acquisitions
Purchase of subsidiary undertakings (2,933) (1,969) {1,969) (4.020)
Purchase of associate undertaking (169) — — —
Purchase of unincorporated business (104) (1,733) {1,733) (296)
Net cash acquired with subsidiaries (1,098} 1,272 1,272 446
Net cash cutflow from acquisitions {4,304) {2,430) (2,430} (3,870}
Net cash outflow before financing (5,438} {4,017) (4,017) {7,588}

Financing and net cash
(outflow)/inflow from financing

Issue of ordinary share capiral — 4,893 4,893 13,511
Investment in own shares (5 — — —
Repayment of capital element of
finance leases (210) (83) (83) —
Repayment of long term borrowings —_ (4,400) (4,400) —
Increase in long term borrowings 4,980 4,266 — —
4,765 4,676 410 13,511
(Decrease)/increase in cash in the year (673) 659 (3,607) 5,923

Consolidated statement of total recognised gains and losses for the year ended 31 December 2003
Year ended
31 December

2003
£000
Profit for the year 1,070
Exchange difference on retranslation of net assets of subsidiary undertaking (12)
Total recognised gains and losses relating to the year 1,058

There are no recognised gains or losses for the years ended 31 December 2002 and 31 December
2001 other than the retained loss or profit for each respective period.
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Notes to the Financial Information

1. DPrincipal accounting policies

The financial statements have been prepared under the historical cost convenrion, and in
accordance with applicable accounting standards in the United Kingdom. The true and fair
override provisions of the Companies Act 1985 have been invoked, see ‘Goodwill’ below., The basis
of preparation is consistent with the financial statements for previous periods, except as stated
below. A summary of the more important accounting policies follows.

Basis of consolidation

The Huntsworth Group financial statements consolidate the financial statements of Huntsworth
PLC and all subsidiaries. As permitted by section 230 of the Companies Act 1985, Huntsworth
PLC has not presented its own profit and loss account.

The results of subsidiaries acquired or disposed of during the period are included in the
consolidated financial statements from or to the date of acquisition or disposal respectively. On
acquisition of a business, all of the assets and liabilities of that business that exist at the date of
acquisition are recorded at their fair values reflecting their condition at that date. All changes to
those assets and liabilities, and the resulting gains and losses that arise after the date of acquisition,
are charged to the post acquisition profit and loss account.

Turnover and Revenue

Group turnover represents amounts receivable from clients, exclusive of value added rax, in respect
of charges for fees, commissions, rechargeable expenses and sales of marketing products.

Group revenue is turnover less cost of sales, and represents fees, commissions and mark ups on
rechargeable expenses and marketing products.

Turnover and Revenue reflect the fair value of the proportion of the work carried out in the vear by
recording turnover and related costs as service activity progresses.

Goodwill

Goodwill arising on consolidation, being the excess of the fair value of the consideration paid over
the fair value of the identifiable net assets acquired, is capitalised as an asset in the balance sheer.
The directors review the estimated economic life of goodwill arising on each acquisition and, where
this is considered finite, the goodwill is amortised on a straight line basis over the period of the
economic life not exceeding 20 years. Where the directors are of the opinion that the goodwill
arising in respect of an acquisition has an indefinite economic life due, inter alia, to the strength of
its market position and long-term profitability outlook, the asset will not be amortised.

Following the first full year of ownership of an acquired business, the goodwill capitalised is
reviewed for impairment. Goodwill having an indefinite economic life will be reviewed for
impairment annually. Goodwill is also reviewed for impairment in any periods in which events or
changes in circumstances indicate the carrying value may not be recoverable.

Where an indefinite economic life is appropriate, the financial statements depart from the specific
requirement of compaaies’ legislation to amortise goodwill over a finite period in order to give a
true and fair view, Due to the infinite life of these assets, it is not possible to quantify the impact of
this departure (see Note 13).

Tangible Fixed Assets

Tangible fixed assets are stated at their purchase price, together with any incidental expenses of
acquisition. Provision for depreciation is made so as to write off the cost of tangible fixed assets, on
a straight line basis, over the expected useful economic life of the assets concerned. The principal
annual rates used for this purpose are:

Equipment, fAxtures and firtings 15 per cent. to 33 per cent.

Short leasehold land and buildings are amortised over the period of the lease.
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The carrying values of tangible fixed assets are reviewed for impairment in periods if events or
changes in circumstances indicate the carrying value may not be recoverable.

Work in progress

Work in progress is stated at the lower of cost and net realisable value, and consists of third party
costs incurred on behalf of clients which have still to be re-charged.

Deferred tax

Deferred tax is recognised in respect of all timing differences that have originated but not reversed
at the balance sheet date where transactions or events have occurred at that date that will result in
an obligation to pay more, or a right to pay less or to receive more, tax, with the following
exceprions:

» provision is made for tax on gains arising from the revaluation (and similar fair value
adjustments) of fixed assets, and gains on disposal of fixed assets that have been rolled over
into replacement assets, only to the extent that, at the balance sheet date, there is a binding
agreement to dispose of the assets concerned. However, no provision is made where, on the
basis of all available evidence at the balance sheet date, it is more likely than not that the
taxable gain will be rolled over into replacement assets and charged to tax only where the
replacement assets are sold;

*  provision is made for deferred tax that would arise on remittance of the retained carnings of
overseas subsidiaries, associates and joint ventures only to the extent that, at the balance
sheet date, dividends have been accrued as receivable;

e deferred tax assets are recognised only to the extent that the directors consider that itis more
likely than not that there will be suitable taxable profits from which the future reversal of the
underlying timing differences can be deducted.

Deferred tax is measured on an undiscounted basis at the tax rates that are expected to apply in the
. periods in which the timing differences reverse, based on tax rates and laws enacted or substantively
enacted ar the balance sheet date.

Vacant leasebold property

Where a leasehold property substantially ceases to be used for the Huntsworth Group’s business, or
a commitment is entered into which would cause this to occur, provision is made to the extent that
the recoverable amounr of the interest in the property is expected ro be insufficient to cover the
future obligations relating to the lease.

Leasing and hire purchase Commitments

Rentals payable under operating leases are charged to the profit and loss account on a straight line
basis over the lease term.

Assets held under finance leases, which are leases where substantially all the risks and rewards of
ownership of the asset have passed to the group, and hire purchase contracts are capitalised in the
balance sheet and are depreciated over their useful lives. The capital elements of future obligations
under leases and hire purchase contracts are included as liabilities in the balance sheet. The interest
elements of the rental obligations are charged in the profit and loss account over the periods of the
leases and hirc purchase contracts and represent a constant proportion of the balance of capital
repayments outstanding.

Pensions

During the year ended 31 December 2002 the rrustees of the Huntsworth Group’s defined beneht
pension scheme agreed to wind up the scheme. Consequently the Huntsworth Group only makes
contributions to employees’ personal pension plans, which are charged to the profit and loss
account in the period in which they become payable.
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Previous to this the Huntsworth Group operated a defined benefit pension scheme, which required
contributions to be made to a separately administered fund. The scheme had no active members and
consequently any deficiencies identified as a result of actuarial valuations were recognised in the
period in which they arose. Contributions to employees” personal pension plans are charged to the
profit and loss account in the period in which they become payable.

Foreign currencies

Transactions in foreign currencies are recorded at the rate ruling at the date of the rransaction or at
the contracted rate if the transaction is covered by a forward foreign currency contract. Monetary
assets and liabilities denominated in foreign currencies are retranslated at the rate of exchange
ruling at the balance sheet date or if appropriate at the forward contract rate. All differences are
taken to the profit and loss account.

Group

The profit and loss accounts of overseas subsidiary undertakings are translated at the average race
of exchange for the year. The balance sheets of overseas subsidiary undertakings are translated at
the rate of exchange ruling at the balance sheet date. The exchange difference arising on the
retranslation of opening assets is taken directly to reserves. All other translation differences are
taken to the profit and loss account with the exception of differences on foreign currency
borrowings to the extent that they are used to finance or provide a hedge against Huntsworth
Group equity investments in foreign enterprises, which are taken directly ro reserves rogether with
the exchange difference on the net investment in these enterprises. Tax charges and credits
attributable to exchange differences on those borrowings are also dealt with in rescrves.

2. Acquisitions
The following acquisitions have been accounted for by the acquisition method:

(1} Adamson Ussher Limited

On 30 May 2003 the Huntsworth Group acguired the whole issued share capital of Adamson
Ussher Limited. The fair value of the consideration given for the acquisition, including related
costs, was £119,000. An initial payment of £1 was paid in cash and costs relating to the acquisition
amounted to £24,000.

Deferred consideration is payable based on the average revenues for the two years ending 31 May
2005. This amount shall be equivalent to one times the amount the revenue exceeds £202,500.
£47,500 is due on 31 May 2004 and a minimum of £47,500 and a maximum of £297,500 after
31 May 2005. Of the maximum amount payable £95,000 has been accrued at 31 December 2003.

Goodwill of £300,000 in respect of this acquisition has been determined as having an economic lite
of ten years, and is therefore being amortised over that period.

Fair value of assets acquired:
Eair value
Book value adjustments  Fair value

£000 £000 £000
Assets and habilities acquired:
Intangible fixed assets 150 {150) —
Tangible fixed assets 10 — 10
Work in progress 31 — 31
Debtors 77 — 77
Cash at bank and in hand (15) — (15)
Creditors and provisions (284) — (284)
Net liabilities acquired (31) {150) (181)

Fair value adjustments relate to the writing off of intangible fixed assets acquired.
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Adamson Ussher Limited made a loss after tax of £28,000 in the year ended 31 March 2002. Its
summarised profit and loss account for the subsequent period up to the date of its acquisition is as
follows: :
£000

Turnover : 43
Operating loss {8)
Loss before tax (8)
Taxation 2
Loss after tax {6)

(i) Hatch Group Limited

On 23 July 2003 the Huntsworth Group acquired the whole issued share capital and all of the
outstanding loan notes of Hatch Group Limited. The fair value of the consideration given for the
acquisition, including related costs, was £3,063,000. An initial payment of £1,635,000 was
satisfied as to £65,500 in cash and £1,569,500 by the issue to the shareholders in Hatch Group
Limited of 15,695,000 shares at a price of 10.0p each. Costs relating to the acquisition amounted to
£528,000.

Intermediate consideration of up to 3 million shares is payable if the adjusted profits before tax for
the year ended 30 June 2004 exceed £600,000. If profits are below £600,000.the amounr payable in
shares will be reduced by 2.5 times the shortfall. £300,000 has been accrued at 31 December 2003,

based on the share price as at the date of acquisition.

Further deferred consideration is dependent on the adjusted profits before tax of Hatch Group
Limited over the three years to 30 June 2006 and is capped at £1,000,000. Consideration of up ta
£500,000 is payable at eight times the excess of the average adjusted profits after tax over the
‘threshold’ and up to an additional £500,000 at four times any further excess.

The threshold is set at £420,000 less 50 per cent. of any shortfall on the profits in the year to 30 June
2004 up to £60,000. Such consideration will be settled in shares at the then market value or in loan
notes at the discretion of Huntsworth. Of this amount £600,000 has been accrued at 31 December
2003.

Goodwill of £4,321,000 in respect of this acquisition has been determined as having indefinite
economic life, based on its market position and expectation of long term profitability, and is
therefore not being amortised.

Fair value of assets acquired:
Fair value
Book value adjustments  Fair value

£000 £000 £000
Assets and liabilities acquired:
Intangible fixed assets 1,580 (1,580) —
Tangible fixed assets 285 (199) 36
Work in progress 83 — 83
Debtors 1,058 — 1,058
Overdraft and loans {1,396) — {1,396)
Creditors and provisions (638) (451) (1,08%9)
Vendor loans (4,543) 4,543 —
Nert liabilities acquired (3,571) 2,313 (1,258)

Fair value adjustments relate to alignment of the useful lives on tangible fixed assets and certain cost
accruals. In addition all acquired goodwill has been written off and loans acquired on acquisition
have been reduced to their fair value on acquisition.
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Hatch Group Limited made a loss after tax of £3,070,000 in the year ended 31 January 2003. s
summarised profit and loss account for the subsequent period up to the date of its acquisition is as
follows:

£000
Turnover 2,344
Operating loss (509)
Loss before tax (665)
Taxartion —
Loss after tax {665)

(i) Haslimann Taylor Limited

On 17 October 2003 the Huntsworth Group acquired the whole issued share capital of Haslimann
Taylor Limited. The fair value of the consideration given for the acquisition, including related
costs, was £2,121,000. An initial payment of £1,298,000 was satisfied as to £1,011,000 in cash and
£287,000 by the issue of 1,903,348 shares at a price of 15.083p each.

The final payment of £688,254, based on the profits for the year to 31 October 2003, was made on
30 December 2003. This comprised £316,000 in cash and £172,000 in by the issue of 871,210
shares at a price of 19.75p each. Costs relating to the acquisition amounted to £134,000.

Goodwill of £1,828,000 in respect of this acquisition has been derermined as having an indefinite
economic life, based on its market position and expectations of long term profitability, and is
therefore not being amortised.

Fair value of assets acquired:
Fair value
Book value adjustments  Fair value

£000 £000 £000
Assets and liabilities acquired: '
Tangible fixed assets 161 — 161
Debtors 243 — 243
Cash ar bank and in hand 313 — 313
Creditors and provisions (405) (19) (424)
Net assets acquired 312 {(19) 293

Fair value adjustments relate to certain cost accruals.

Haslimann Taylor Limited made a profit after tax of £136,000 in the year ended 31 October 2002.
Its summarised profit and loss account for the subsequent period up to the date of its acquisition is
as follows:

£000
Turnover ’ 1,590
Operating profit 267
Profit before tax 260
Taxation (56)
Profit after tax ‘ 204

(iv) Elizabeth Hindmarch Public Relations Limited

On 14 November 2002 the Huntsworth Group acquired the whole issued share capiral of Elizabeth
Hindmarch Public Refations Limited. The fair value of the consideration given for the acquisition,
including related costs, was £3,130,000. An initial payment of £2,247,000 was satished as to
£1,515,000 in cash and £732,000 by the issue to shareholders in Elizabeth Hindmarch Public
‘Relations Limited of 5,835,555 ordinary shares at a price of 12.5p each. Costs relating to the
acquisition amounted to £161,000.
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Intermediate consideration is payable if the profits for the year ended 31 December 2002 exceed
£219,000. The amount payable will be 7.22 times the amount if any, by which the profits for the
year ended 31 December 2002 exceed £219,000 up to an excess of £100,000. The intermediate
consideration is to be paid by way of equal amounts of cash and shares. Of this amount £722,000
has been accrued at 31 December 2002, £361,000 of which has been included within Provisions for
liabilities and charges and £361,000 of which has been included within Shares to be Issued, all of
which has been paid since the year end.

Further contingent consideration is dependent on the profits of Elizabeth Hindmarch Public
Relations Limited over the three yearsto 31 October 2005 and is capped at an approximate amount
of £2,819,000 less the intermediate consideration. Such consideration is payable after the profits
for the three years have been agreed, in shares or cash at the option of Huntsworth. Of this amount
£Nil has been accrued at 31 December 2002.

Goodwill of £2,178,000 in respect of this acquisition has been determined as having an indefinite
economic life, based on its market position and expectations of long term profitability, and is
therefore not being amortised.

Fair value of assets acquired:
Fair value
Book value adjustments  Fair value

£000 £000 £000
Assets and liabilities acquired:
Tangible fixed assets 281 (7) 274
Work in progress 10 — 10
Debtors 854 — 8354
Cash at bank and in hand 1,165 — 1,165
Creditors and provisions (1,182) {169) (1,351)
Ner assets acquired 1,128 {176) 952

Fair value adjustments relate to alignment of useful lives of tangible fixed assets, certain cost
accruals and provision for corporation tax.

Elizabeth Hindmarch Public Relations Limited earned profits after tax of £280,000 in the year
ended 31 December 2001. Its summarised profit and loss account for the subsequent period up to
the date of its acquisition is as follows:

£000
Turnover 2,962
Operating profit 365
Profit before tax 388
Taxation (t13)
Profir after tax 270

(v}  Global Consulting Group (GCG)

On 14 November 2002 the Huntsworth Group acquired the business and certain assets of GCG
{the investor relations consulting activities of Thomson Financial, Inc. and certain other members
of The Thomson Corporation group). The fair value of the consideration given for the acquisition,
including related costs, was £2,166,000. An initial payment of £1,062,500 was satisfied in cash. In
addition a further sum of £312,000 may be paid in cash to the vendors six manths following
completion, subject to any warranty claims. This amount has been accrued at 31 December 2002
and is included within Provisions for liabilities and charges. Costs relating to the acquisition
amounted to £791,000.

Total consideration for GCG will not exceed £1,375,000 before costs.
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Goodwill of £2,135,000 in respect of this acquisition has been determined as having an indefinire
economic life, based on its market position and expectations of long term profirability, and is
therefore not being amortised.

Fair value of assets acquired:

Fair vaiue
Book value adjustments  Fair value

£000 £000 £000
Assets acquired:
Tangible fixed assets 31 — 31
Ner assets acquired 31 — 31

Global Consulting Group (GCG) was not a stand-alone entity and historical information was never
prepared by its vendors. Furthermore the activities of which GCG was formed were not historically
treated as separate business units within the respective legal entities for accounting and
management purposes. However, in respect of the year ended 31 December 2001, certain trading
information was extracted by its vendors and is set out below:

uss

millions

Revenue 12.0
Operating expenses (11.4)
Operating profit before shared costs 0.6

(vi) Atlantic Group Holdings Limited and Atlantic Public Relations Limired

On 10 October 2002 the Huntsworth Group acquired the whole issued share capital of Atlantic
Group Holdings Limited and Atlantic Public Relations Limited. The fair value of the consideration
given for the acquisition, including related costs, was £500,000. An initial payment of £160,000
was satisfied in cash as were two subsequent payments totalling £100,000 in respect of surplus
cash. Costs relating to the acquisition amounted to £32,000.

Additional consideration is dependent on the revenues of the year to 30 September 2003 from
certain clients of Adantic, and is capped atan amount of £340,000. Such consideration is payable in
cash after the revenues have been agreed, in two equal amounts in 2003 and 2004, Of this amount
£240,000 has been accrued at 31 December 2002 and has been included within Provisions for
liabilities and charges.

Goodwill of £444,000 in respect of this acquisition has been determined as having an economic life
of 10 years, and is therefore amortised over that period.
Fair value of assets acquired:

_ Fair value
Book value adjustments  Fair value

£000 £000 £000
Assets and liabilities acquired:
Tangible fixed assets 4 — 4
Debtors 167 (7) 160
Cash at bank and in hand 106 — 106
Creditors and provisions (183) — (183)
Ner assets acquired 94 (7} 87

Fair value adjustments relate to bad debt provisioning.

(vii} Harrison Cowley Limited

Harrison Cowley Limited was acquired in 2001 and goodwill of £10,326,000 in respect of this
acquisition was recognised in the balance sheet at 31 December 2001. The goodwill has been
reduced by £3,417,000 {see note 13) by way of adjustment to deferred consideration and shares to
be issued (see Note 23} as the company has not met expected profit fevels.
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3.  Turnover and segmental analysis

Turnover represents the invoiced value of sales attributable to the year, exclusive of value added
tax. The Huntsworth Group has one class of business, marketing services.

The segmental analysis of turnover, profit/(loss) and net assets is based on origin. Therc is no

material difference between the segmental analysis by destination and origin.

Group turnover

Continuing operations
Discontinued operations

Revenue

Continuing operations
Discontinued operations

Operating Companies operating profit/(loss)

Conrinuing operations
Discontinued operations

Central costs

Exceptional items and goodwill amortisation

Group operating profit/(loss)

Share of operating profur of associate

Net interest

Profit on ordinary activities before taxation

Net assets

Continuing operations
Discontinued operations

Net debr
Intangible Assets

Toral net assets

United Other

Kingdom  European USA Total
2003 2003 2003 2003
£000 £000 £000 £000
23,296 302 5,182 28,780
499 —_ — 499
23,795 302 5,182 29,279
17,129 303 4,643 22,075
146 — — 146
17,275 303 4,643 22,22}
3,434 — 594 4,028
(217) —-— — (217)
3,217 — 594 3,811
{1,792)
(349)

1,670

4
(441)

1,233

916 33 337 1,286
{586) — — (586)
330 33 337 700
(10,491)

26,097

16,306

Throughout the year ended 31 December 2002 it operated principally from the United Kingdom.,
The analysis of turnover by destination is as follows:

United Kingdom
Other European
Rest of World

2002 restated
Continning  Discontinued
Operations  Operations

2002

Continuing  Discontimied

Operations

Qperations

2001

Contmuing  Discontined
Operations

Operations

£000 £O00 £000 £000 £000 Lonn

18,800 1,933 18,188 788 10,358 2,954

553 —_ 1,788 5 1,619 52

— — S17 — 20 —_

19,353 1,933 20,493 793 11,997 3,006
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4.  Operating expenses

2003 2002 restated 2002 001
Conginuing - Discontinued Continuing  Discontinned Contining  Discontined Continuing  Discontivueed
Operativas Cperations Operarians Operations Operations Qperations Operations Qperations
£000 £000 £000 £000) £000 Loou £000 £000

Operating expeuses
before exeeptional
itemy and guodwill:
Excluding acquisitions 17,976 398 12,828 1,184 12,343 T66 7768 1.766
Acquisitions 1,828 —_ — — 903 _— _ —
Exceptional items and
goodwill 349 — 1,542 495 1,542 493 491 1,069
Towl operating
LXPONsLs 20,183 394 14,370 1,679 14,788 1,261 7.856 3458

5. Net interest payable

2003 2002 2001
£000 £000 £000
Net bank and. finance lease interest payable:
Interest receivable 34 32 29
Interest payable on bank loans and overdrafts (439) (259) (268)
Interest payable on finance leases (36) (15) (3)
Interest payable {473} (274) {271)
(441) (242) {242)
Exceptional finance charges:
Overdraft arrangement fee — (63) -
Interest on acquisition loan notes — — {152)
— (63) (152)
The overdrafrarrangement fee in 2002 and the interest on acquisition loan notes in 2001 have been
treated as exceptional finance charges as they relate to material non-recurring items.
6. Operating profit/{loss)
Operating profit/(loss} before exceptional items, is stated after charging/(crediting):
2003 2002 2001
£000 £000 £000
Auditors’ remuneration:
Audit services 153 117 95
Non-audit services 47 44 20
Depreciation of owned tangible fixed asset 480 249 199
Depreciation of tangible fixed assets held
under finance leases 115 102 4
Loss on disposal of tangible fixed assets 12 16 9
(Profit) on disposal of assets held for resale — — (9)
Operating lease rentals:
Land and buildings 1,324 920 428
Equipment, including motor vehicles 261 535 458

Note: Non-audit fees paid to the auditors relating to and treated as acquisition or share issue costs amounted to £272,000 10 2003 (2002:
£608,000: 2001: £713,000),
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7. Exceptional items

2003 2002 2001
£000 £000 £000
Property costs:
Net provision against surplus leasehold properties — 750 102
Fixed asset write offs at surplus leasehold properties — 71 61
— 821 163
Reorganisation costs:
Reorganisation and redundancy costs 357 956 1,387
Pension scheme deficit (Note 8) (178) — —_
Aborted acquisition costs — 143 —
Fixed assets written off — 8 158
179 1,107 1,545
179 1,928 1,708

Reorganisation costs represent the costs of restructuring the Huntsworth Group to reflect its size
and current crading position. The principal constituents are redundancy costs, professional fees and
operating lease termination costs. The reversal of provision nort utilised has been treated as

exceptional as the original charge establishing the provision was treated as exceptional.

8.  Employee information
2003 2002 2001
£000 £000 £000
Average number of persons employed during the year was:
Client handling and design 233 182 -
Administration 72 6 —
Total 305 238 157
Employee costs, before exceptional items, of all
employees included above:
Gross wages and salaries 12,180 8,187 5,249
Social security costs 1,271 896 584
Other pension contributions 223 196 140
13,674 9,279 5,973

{a) The Huntsworth Group makes contributions to employees’ personal pension plans. The
pension cost charged for such plans amounted to £223,000 (2002: £197,000) during the
year. Outstanding contributions of £29,000 (2002: £12,000) were payable to such funds at
31 December 2003. Prepaid contributions of £3,000 (2002: £nil) are included in

prepayments.

{b}  The Huntsworth Group's only defined benefit scheme was a funded scheme with no
remaining emplovees in the scheme. In June 2002 the trustees of the scheme agreed to wind up
the scheme and agreed that the scheme deficit at that date would represent the Huntsworth

Group’s final liability to the scheme.

The actuaries assessed the statutory debt under Regulation 3 (Deficiency on Winding Up etc) of the
Pension Act 1995 and hence the scheme deficit at 26 june 2002. This liability was determined as
being £305,000 at 31 December 2002. During the year the Huntsworth Group settled this liability
in full, and as at 31 December 2003 the Huntsworth Group has no other liability ro the scheme.
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9.  Taxation profit on ordinary activities

The Huntsworth Group made a profit before tax of £1,233,000 during the year (2002: foss —
£1,318,000). No UK Corporation Tax was payable in the year (2002: £nil).

The tax assessed for the year is lower than the standard rate of corporation tax in the UK
(30 per cent.). The differences are explained below.

2003 2002 2001

£000 £000 1000
Profit/(Loss} on ordinary activities before tax 1,233 (1,318) (1,771)
Corporate tax charge at 30% 370 {395) (531
Effects of:
Expenses not deductible for tax purposes 102 132 164
Capital allowances for period in excess of depreciation (273) (68) (43)
General provisions released (251) — (78)
Tax losses not utilised 52 331 488

Current tax charge for the year — — —

10. Attribuiable result

The loss for the year of £197,000 (2002: loss of £536,000) attributable to the shareholders of
Huntsworth PLC has been dealt with in the financial statements of that company.

11. Dividends

2003 2002 2001
£000 £000 £000
Equity dividends on ordinary shares:
Interim paid 0.1p (2002 - nil) 163 — —

12. Earnings per share

The basic earnings per share calculation is based on the profit on ordinary activities after taxation of
£1,233,000 (2002: loss of £1,318,000) and on 151,209,921 ordinary shares (2002: 99,003,638
ordinary shares) being the weighted average number of shares in issue during the year. Where
appropriate, diluted earnings per share is calculated on the basis of full exercise of outstanding
share options.

Adjusted earnings per share are calculated to provide information abour continuing trading
performance. The adjusted earnings per share calculation is based on the profit on ordinary
activities after taxation, excluding discontinued operations, exceptional items and exceptional
operating items, goodwill amortisation and exceptional finance charges, being a profit of
£1,830,000 (2002: restated profit of £1,036,000) and on 151,209,921 ordinary shares {2002:
99,003,638 ordinary shares) being the weighted average number of shares in issue during the vear).

Reconciliation of basic earnings per share to adjusted earnings per share:

2003 2002

pence pence
Basic earnings per share 0.8 (1.3)
Exceptional items 0.1 1.5
Goodwill 0.1 0.1
Discontinued operations 0.2 0.7
Adjusted earnings per share 1.2 1.0
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13. Intangible fixed assets

At 1 Janvary 2003
Arising on acquisitions in the year
Adjustment to prior year acquisition

At 31 December 2003

Amortisation
At 1 January 2003
Charge for the period

At 31 December 2003

Net book value at 31 December 2003
Net book value at 31 December 2002
Net baok value ar 31 December 2001

Gooduwill
£000
20,347
6,450
(369}

26,428

161
170

331

26,097
20,186
18,958

Of the total cost of £26,428,000 {2002: £20,347,000, 2001: £19,010,000), £1,795,000 (2002:
£1,480,000, 2001: £1,034,000) is being amortised over ten years and £24,633,000 {2002:

£18,867,000, 2001: £17,976,000) is not being amortised.

Acquisitions made by the Huntsworth Group typically involve an earn-out arrangement whereby
the consideration payable includes a deferred element that is subject to the future financial
performance of the entities acquired. The provisions for such deferred consideration of entities
acquired in prior years have been reviewed, and as a result, the expected rotal consideration payable
on those acquisitions has been reduced by £406,000 (2002: £3,417,000). This amount has also
reduced goodwill and deferred consideration by a similar amount. Other costs incurred in respect
of prior period acquisitions amounted to £37,000, and hence the overall effect on the prior period

acquisitions is £369,000.
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14. Tangible fixed assets

Cost

At 1 January 2001
Acquisitions
Additions

Written off
Disposals

At 1 January 2002
Acquisitions
Additions

Written off
Disposals

At 1 January 2003
Acquisitions
Additions

Written off
Disposals

At 31 December 2003

Depreciation

At 1 January 2001
Charge for the year
Written off
Disposals

At 1 January 2002
Charge for the year
Written off
Disposals

At 1 January 2003
Charge for the year
Written off
Disposals’

At 31 December2003

Net book value at 31 December 2003
Net book value at 31 December 2002
Net book value at 31 December 2001

Short
leasehold  Equipment

land and  fixtures and Motor
buildings fittings vehicles Total
£000 £000 £000 £000
217 2,322 — 2,539
— 463 120 583
319 209 —_ 528
(217) (715) — (932)
- (44) (23) (67)
319 2,235 97 2,651
154 98 32 284
90 707 239 1,036
(89) (363) — (452)
— (12) (86) (98)
474 2,665 282 3,421
10 217 31 258
17 338 150 505
— {357} — (357}
— (177} {153) (330)
501 2,686 310 3,497
65 2,079 — 2,144
30 157 16 203
(74) {639) — (713)
— (18) (10) (28)
21 1,579 6 1,606
45 243 63 351
{18) {324) — (342)
_ 4) (49) (53)
48 1,494 20 1,562
63 455 77 595
- {353) — {353)
— (162) (63) (225)
111 1,434 34 1,579
390 1,252 276 1,918
426 1,171 262 1,859
298 656 91 1,045

Short leasehold land and buildings includes improvements to leasehold properties. Motor vehicles
held under finance leases had a net book value at 31 December 2003 of £178,000 (2002:
£187,000). Equipment, fixtures and fittings held under finance leases had a net book value at
31 December 2003 of £207,000 (2002: £213,000). The assets written off in the year comprise

equipment and leasehold improvements no longer utilised as a result of reorganisation,
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15. Investments
Share of net

tangible
assets Goodwill Total
Associates £000 £000 £000
At 1 January 2003 — — —
Acquisition 32 137 169
Share of profit retained by associate 4 — 4
At 31 December 2003 36 137 173

Investment in an associate undertaking represents the acquisition of 23 per cent. of Grandfeld
Limited on 10 july 2003.

Goodwill of £137,000 in respect of this acquisition has been determined as having indehnire
economic life, based on its market position and expectation of long term profitability, and is
therefore not being amortised.

The Company

Long term

Shares at debr

cost at cost Total

£000 £000 £000

At 1 January 2003 17,953 17,953 35,906
Acquisitions of subsidiary undertakings 5,303 — 5,303
Investment in associate 169 — 169
Movement in investment in prior year acquisitions 2 — 2
Transfers to sub-holding company (5,474) — (5,474)
Shares issued by sub-holding company 2,737 — 2,737
Debt issued by sub-holding company — 2,737 2,737
At 31 December 2003 20,690 20,690 41,380

The ownership of all subsidiaries is held through a sub-holding company, Huntsworth Investment
Limited. During the year the Company transferred its ownership of newly acquired subsidiaries to
Huntsworth Investments Limited for a combination of shares and debt. In addition the reduction in
deferred consideration arising on a prior year acquisition, and consequent reduction in cost of
investment, has been reflected in the Company’s investment in Huntsworth Investment Limited.

Details of the Company’s principal operating subsidiary undertakings at 31 December 2003, which
are all registered and operating in Great Britain unless otherwise stated, are as follows. Shares held
by an intermediate holding company are indicated with an asterisk(*):

Proportion of

nonunal value

Description and of issued

amount of shares held shares held Principal activity
Alternate Resources 50,000 ordinary shares *100% Markering and
Limited of £1 each communications

consultants
Elizabeth Hindmarch 3,000 ordinary shares *100% Public relations consulrants
Public Relations of £1 each
Limited
Harrison Cowley 90 ordinary shares “100% Public relations consultants
Limited of £1 each
Haslimann Taylor 100 ordinary shares *100% Public relations consultants
Limited of £1 each
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Proportion of
nominal value

Description and of issued
amount of shares held shares beld Principal activity
Hatch-group Limited 507,426 ‘A’ ordinary *100% Public relations consultants

shares of 10p each
742,158 ‘B’ ordinary
shares of 1p each

Hatch International 100 ordinary shares *100% Public relations consultants

Limited of £1 each

Hatch uk Limited 100 ordinary shares *100% Public relations consultants
of £1 each

Huntsworth Financial 100 ordinary shares *100% Sub-holding company

Inct of §1 each

HF Global Consulting 100 ordinary shares *100% Public relations consultants

Group Inct of $1 each

HF Global Consulting 1,000 ordinary shares *100% Public relations consultants

Group Limited of £1 each

Holmes & Marchant 10,000 ‘A’ ordinary shares *100% Marketing services

Communications of 10p each consultants

Limited 3,000 ‘B’ non-voting *100%

ordinary consultants shares
of 10p each

Holmes & Marchant 100 ordinary shares *100% Marketing services
Corporate Design of £1 each consultants
Limited
Holmes & Marchant 1,001 ordinary shares “100% Design consultants
International Limited  of £1 each
Huntsworth Financial 2,706 ordinary shares *90% Public relations consultants
Global Consulting of €1 each
Group SL#
Huntsworth Financial 92,000 ‘A’ ordinary shares *92% Sub-holding company
Group Limited of £1 each

100 ‘B’ ordinary shares *100%

of £1 each
Huntsworth Group 1,000 ordinary shares *100% Marketing and
Limited of £1 each communications

' consultants

Huntsworth Investments 101 ordinary shares 100% Sub-holding company
Limired of £1 each
MacLaurin Limited 1,000,000 ordinary share  *100% Public relations consultants

of 1p each
PBC Marketing Limited 1,418 ordinary shares *100% Healthcare

of 0.1p each communications and

research
Root Market Research 1,000 ordinary shares *100% Healthcare
Limited of £1 each communications and
research
3
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Description and
amount of shares held

The Counsel Group 20,001 ordinary shares

Limited of 50p each

Woodside 216 ordinary shares of

Communications £1 each

Limited

Associate:

Grandfield Limited 21,701 ordinary shares
of £1 each

t Incorporated in the United States of America
# Incorporated in Spain

16. Debtors

Trade debtors
Other debtors

Prepayments and accrued income

Proportion of
nominal value

of issued
shares held

*100%

*100%

*25%

Principal activiry

Public relations consultants

Public relations consultants

Public relations consultants

2003 2002 2001
£000 £000 £000
5,312 3,448 3,853
280 456 376
1,226 929 7214
6,818 4,833 4,950

Included within prepayments and accrued income for the Huntsworth Group is £113,000 (2002:

£nil, 2001: £nil) in respect of long term rent deposits.

17. Creditors due within one year

Bank overdrafts

Trade creditors

Obligations under finance leases
Loan notes

Taxation and social security
Accruals and deferred income
Sundry creditors

Dividends payable

2003 2002 2001
£000 £000 £000
126 — —
1,825 2,418 1,782
182 116 18
—_ — 4,400
1,103 659 732
2,991 3,026 2,285
243 128 1,231
163 — —
6,633 6,347 10,448

The Huntsworth Group creditor for taxation and social security includes provision for UK
corporation tax amounting ro £69,000 (2002: £180,000, 2001: £298,000).

The loan notes were issued in settlement of part of the cost of acquisition of Harrison Cowley
Limited, and carried an interest rate of 5 per cent. p.a. These were redeemed on 30 April 2002.

Amounts due under finance leases:

Amounts payable:
Within one year
In two to five years

Less: finance charges allocated to future periods
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2003 2002
£000 £000
216 134
250 297
466 431
(51) (56)
415 375
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In 2001, finance charges allocated to future periods included within obligations under finance
leases were immaterial.

18. Creditors due after more than one year

2003 2002 2001

£000 £000 £000

Committed overdraft repayable between one and two years 10,030 5,050 784
Obligations under finance lease 233 259 —_
Other creditors — — _
10,263 5,309 784

The Huntsworth Group has a facility with Lloyds TSB Bank plc for a total of £13.5m, which
provides for a committed overdraft limit of £11.5m with an expiry date of 31 October 2005 and an
overdraft of £2m repayable on demand.

The facility is secured by a composite guarantee and debenture among the Huntsworth Group’s
principal subsidiaries, and is subject to certain financial covenants. Interest is payable ata margin of
between 1.25 per cent. and 2.5 per cent. over the Lloyds TSB base rate, dependant upon certain
financial ratios.

19.  Provision for liabilities and charges

2003 2002 2001
£000 £000 £000
Deferred raxation: Accelerated capital allowances 119 100 100
Deferred consideration 453 1,247 586
Provision for empty properties 988 1,175 555
Provision for reorganisation costs 550 1,076 1,427
2,110 3,598 2,668
The movement in the year on Huntsworth Group provisions comprises:
Deferred Deferred Emipty
Taxation  Consideration Properties  Reorganisation
(a) (b} (c) (d) Tatal
£000 £000 £000 £000 Lonn
At 1 January 2003 100 1,247 1,175 1,076 3,598
Provisions upon acquisition 19 626 — 320 965
Adjustment to prior year
acquisition — (312) — — (312}
Release of provision not utilised — — —_— (178) (178)
Charged to profit and loss account — — — 95 95
Utilised —_ (1,108) {187) {763) {2,058)
At 31 December 2003 : 119 453 988 550 2,110

{a)  Deferred raxation represents provision for the full potential liability.

{b)  Deferred consideration relates to the acquisition of Stephanic Churchill Public Relations, Atdantic Public Refations Limited and
Adamsan Ussher Limited (see Note 2).

{¢]  Provision for property represents amounts set aside in respect of property leases which are vacant or oncrous. In general, property
costs are expected 10 be incurred over periods for which individual properties remain vacant or, where, occupied, to the
termination of the lease.

{d)  The majority of the reorganisation provision is expected 10 be incurred within one year of the balance sheer date.

20. Financial instruments
Financial instruments, policies and strategies

During the year the Huntsworth Group has financed its business through an overdratt facility
arranged with Lloyds TSB (see Note 18). It is, and has been throughout the periods under review,
the Huntsworth Group’s policy that no trading in financial instruments should be undertaken. The
main risk arising from the Huntsworth Group’s financial instruments is interest rate risk.
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Short term debrors and creditors have been excluded from the following disclosures, other than the
disclosures on currency risk.
[nterest rate risk profile of financial liabilities

The interest rate risk profile of the financial liabilities, excluding short term creditors, of the
Huntsworth Group as at 31 December 2003, 31 December 2002 and 31 December 2001 was as

follows:

Financial

Floating rate Fixed rate  liabilities on

financial financial which no

Total liabilities liabilities  interest is paid

£000 £000 £000 £000

At 31 December 2003 12,562 10,156 415 1,991
At 31 December 2002 8,923 5,050 375 3,498
At 31 December 2001 7,770 784 4,418 2,568

Floating rate liabilities at 31 December 2003, 31 December 2002 and 31 December 2001
comprised the bank overdraft that bears interest based on the Lloyds TSB base rate (see Note 17).
The weighted average period until maturity of fixed rate financial liabilities s 19 months (2002:
31 months, 2001: 4 months) and their weighted average interest rate is 7 per cent. (2002: § per
cent., 2001: S per cent.).

Financial liabilities on which no interest is paid as at both 31 December 2003, 31 December 2002
and 31 December 2001 comprise provisions for deferred consideration, property and
reorganisation costs, details of which are set out in Note 19. The weighted average period until
maturity of financial liabilities on which no interest is paid is 1.33 years (2002: 1.03 years, 2001:
1.44 years).

Currency Exposure

In certain rare circumstances, clients are billed in a currency other than the local currency whilst
some purchasing takes place with overseas suppliers who bill in local currency. As at 31 December
2003 the Huntsworth Group had no material foreign currency exposures (2002: £nil, 2001: £nil).
Maturity analysis

The maturity profile of the Huntsworth Group’s financial liabilities is as follows:

2003

Bank loans Provisions
and Finance for liabilities
overdrafts leases  and charges
£000 £000 £000

Repayable:
Within one year or on demand 126 182 1,466
Between one and two years 10,030 233 274
Between two and five years — — 120
After five years — —_ 250
10,156 415 2,110

2002

Bank loans Provisions
and Finance for tiabilities
overdrafts leases and charges
£000 £000 £000

Repayable:
Within one year or on demand — i16 2,777
Berween one and two years 5,050 259 541
Between two and five years — —_ 44
After five years — — 136
5,050 375 3,498
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2001

Bank loans Provisions
and Frnance for liabilities
overdrafts leases  Loan notes and charges
£000 £000 £000 £000

Repayable:
Within one year or on demand — 18 4,400 1,654
Between one and two years 784 — — 357
Between two and five years — — — 443
After five years — — — 114
784 18 4,400 2,568

Fair values of financial liabilities

The following table provides a comparison by category of the book values and the fair values of the
Huntsworth Group’s financial liabilities at 31 December 2003, at 31 December 2002 and 31
December 2001. Fair value is the amount at which a financial instrument can be exchanged in an
arm’s length transaction between informed and willing parties, other than a forced or liquidation
sale, and excludes accrued interest. Fair values have been calculated using discounted cashflows at

prevailing interest rates.
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2003 2002 2001
Book Fair Book Fair Book Fair
Value Value Value Value Value Value
£000 £000 £000 £000 £000 £O00
Bank loans and overdrafts 126 126 — —_ — —
Committed overdraft repayable
between one and two years 10,030 10,030 5,050 5,050 784 784
Finance leases 415 415 373 375 18 18
Loan notes —_ — — — 4,400 4,400
Empty property provisions 988 988 1,175 1,175 555 555
Reorganisation provisions 550 550 1,076 1,076 1,427 1,427
Deferred consideration 453 453 1,247 1,247 586 586
21. Called up share capital
2003 2002 2001
Nominal Naminal Nominal
2003 2002 2001 Valne Value Value
Number Number Number £000 Lo00 LOoo
Ordinary shares of 10p each
Authorised at | January 250,000,000 150,800,000 35,000,000 25,000 15,000 3,500
Increase in Authorised Capitat at AGM on
11 November 2002 — 100,000,000 113,000,000 — 10.000 11,500
Authorised at 31 December 250,000,000 250,000,000 150,000,000 25,000 25.000 13,000
Number of shares £000
Ordinary shares of 10p each Called up, fully allotted and fully paid:
At 1 January 2002 92,501,079 9,250
Issued to acquire Elizabeth Hindmarch Public Relations Ltd 5,855,555 586
Issue of shares on open offer 4.165,787 417
Issue of shares on placing 39,425,200 3,942
At 31 December 2002 141,947 621 14,195
Issued to acquire Elizabeth Hindmarch Public Relations Ltd 2,674,113 267
- Issued to acquire the Hatch group of companies 15,695,000 1,570
Issued to acquire Haslimann Taylor Limited 2,774,558 277
Issued on exercise of employee share options 1,000 —
At 31 December 2003 163,092,294 16,309
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During the year the following shares were issued:

¢ In April 2003, 2,674,115 ordinary shares of 10p each were issued at a price of 10p each for
the acquisition of Elizabeth Hindmarch Public Relations Limited.

. In July 2003, 15,695,000 ordinary shares of 10p each were issued at a price of 10p each for
the acquisition of the Hatch group of companies.

. In October 2003, 1,903,348 ordinary shares of 10p each were issued at a price of 15.083p
each, resulting in a share premium of £96,747, which has been treated as a merger reserve as
consideration for the acquisition of Haslimann Taylor Limited.

. In December 2003, 871,210 ordinary shares of 10p each were issued at a price of 19.75p
each, resulting in a share premium of £172,064, which has been treated as a merger reserve as
consideration for the acquisition of Haslimann Taylor Limited.

. In December 2003, 1,000 ordinary shares of 10p each were issued for cash consideration asa
result of the exercise of options under the Company's Executive Share Option Schemcs,
resulting in a share premium of £16.

Share options

The following share options were outstanding under the original Huntsworth Share Oprtion
Scheme at 31 December 2003, 31 Decernber 2002 and 31 December 2001:

2003 2002 ' 2001
Exercise Fxercise Fxereise
Number of  price per Number of  price per Nuwmber of  price per
shares share shares share shares share
May 1996 to May 2003 — — 25,0600 40.5p 25,000 40.5p

In November 1994, the Company’s original Executive Share Option scheme (“the old scheme”)
expired in relation to the granting of further options. At an Extraordinary General Meeting held on
2 August 1996, sharcholders adopted a new Approved Execurive Share Option Scheme (“the
Approved Scheme”) and also an Unapproved Executive Share Option Scheme (“the Unapproved
Scheme”), together “the schemes”. The Unapproved Scheme enables options to be granted in
excess of the £30,000 limit currently allowed by the Inland Revenue. The new schemes are
administered by the Company’s Remuneration Committee.

In june 2001 the shareholders approved a new share option scheme, the Huntsworth (Chief
Executive) Unapproved Schetmne, specifically for Lord Chadlington. In 2001 the Company further
took advantage of the provision of an Executive Management Incentive Scheme to award share
Options to senior executives in conjunction with other schemes.

In June 2002 the shareholders approved a new share option scheme, the Huntsworth PLC
Non-Executive Directors Share Option Scheme, specifically for non-executive directors. At the
same time the Huntsworth PLC (Chief Executive) Unapproved Share Option Scheme was extended
to enable any executive director to participate in the scheme, and the scheme was renamed the
Huntsworth PLC (Executive Directors) Unapproved Share Option Scheme.

Following the authority given by the Shareholders at the Company’s Annual General Meering held
on 22 July 2003 ro amend the rules of the Huntsworth Share Option Schemes, existing Options
{except those granted under the Savings Related Scheme) were amended on 23 July 2003 by the
exercise price being set at 11.625p per Ordinary Share, any performance rargets heing removed,
and becoming only exercisable as to 50 per cent. of the options on three years from the date of the
rebasing or, if later, the date of grant and 50 per cent. as to four years from such date.

¢
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The fotllowing share options were outstanding under the Approved Scheme at 31 December 2003,
31 December 2002 and 31 December 2001:

Lxereise perind:

December 1999 to
December 2006
December 2003 to
December 2010

June 2004 to June 2011
June 2004 to June 2011
September 2004 to
September 2011
October 2004 to
October 2011
November 2004 to
November 2011

June 2005 to june 2012
July 2006 to July 2013

3,878,000

2003
Number of Exercise price
Shares per share
100,000  10.0p
4,000 30.0p
21,000 38.4p
21,000 24.5p
220,000 18.5p
3,512,000 11.625p

2002 2001
Number of Exercise price Number of Exercise price
shares per share shares per share
100,000 10.0p 100,000 10.0p
46,000 30.0p 59,000 30.0p
637,000  38.4p 878,000  38.4p
80,000 3%9.1p 80,000 39.1p
23,000 25.8p 63,000 25.8p
1,000 24.6p 1,000 24.6p
247,000 24.5p 246,000 24.5p
938,000  18.5p — —

2,072,000 1,427,000

The following share options were outstanding under the Unapproved Scheme at 31 December
2003, 31 December 2002 and 31 December 2001:

Exercise period:

May 2001 to May 2011
June 2001 to June 2011
November 2004 to
November 2011
November 2001 to
November 2011

July 2006 to July 2013

2003 2002 20m
Numiber of Exercise price Number of Exercise price Number of Exercise price
shares per share shares per share shres per share
— — 500,000  32.5p 700,000  32.5p
— — 219,337 384p 259,702  38.4p
— — 2,000 24.5p 3,000 24.5p
— — 1,612,404 25.8p 1,612,404 25.8p
1,139,785 11.625p — — — —
1,139,785 2,333,741 2,575,106

The following share options were outstanding under the Huntsworth Enterprise Management
Incentive Scheme (EMIS) atr 31 December 2003, 31 December 2002 and 31 December 2001:

Fxercise period:

June 2001 to June 2006
June 2001 to June 2011
November 2001 to
November 2011

June 2004 to June 2011
January 2002 to
January 2012

June 2002 to June 2011
July 2006 to July 2013

2003
Number of Exercise price
shares per share
260,416  38.4p
5,280,430 11.625p
5,540,846
41

2002
Number of Exercise price
shares per share
260,416  30.3p
740,298  38.4p
62,014  25.8p
200,000 38.4p
325,582 25.8p
1,588,310

2001
Number of  Exercise price

shares per share
260,416 30.3p
740,298 38.4p
62,014  25.8p
200,000 38.4p
1,262,728
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The following share options were outstanding under the Huntsworth Executive Directors
Unapproved Scheme at 31 December 2003, 31 December 2002 and 31 December 2001:

2003 2002 2001

Number of Exercise price Number of Exercise price. Number of  Exercise price
shares per share shares per share shares per share

Exercise perind:
June 2001 to June 2006 — — 1,739,584 30.3p 1,739,584 30.3p
Junc 2001 to june 2011 - — 4,000,000 38.4p 4,000,000 38.4p
June 2002 to June 2007 — — 2,000,000 26.5p — —
June 2002 to June 2012 — — 4,000,000 18.5p — —
July 2006 wo July 2013 11,139,785  11.625p — — — —

11,139,785 11,739,584 5,739,584

The following share options were ourstanding under the new Huntsworth (Non-Executive)
Unapproved Scheme at 31 December 2003, 31 December 2002 and 31 December 2001:

2003 2002 2001
Number of Exercise price Number of Lxercise price Number of Excreise price
shares per share shares per share shares per share
Ixercise period:
June 2002 1o June 2012 — — 1,500,000 18.5p — —
July 2006 to July 2013 1,500,000 11.625p — — — —
1,500,000 1,500,000 —

The tollowing share options were outstanding under the new Huntsworth PLC Savings Related
Share Option Scheme at 31 December 2003, 31 December 2002 and 31 December 2001:

2003 2002 2001
Number of  Exercise price Number of Exercise price Niouber of Exercise price
Shares per share Shares per share Shares per share
Lxercise period:
December 2006 to
May 2007 1,694,740 11.2p — — — —
December 2008 to
May 2009 790,795 11.2p — — — —
2,485,535 — —
22. Reserves
Share Investment
premiumn Other in own Profit
account reserves shares and loss
£000 £000 £000 £OO0O
At 1 January 2001 4,510 — — (17,569)
Arising on share issues ‘ 8,687 3,131 — —
Share issue costs {580) — — —
Deficit for year — - — (1,771)
At 1 January 2002 12,617 3,131 — (19,340)
Arising on share issues 1,089 146 — —
Share issue costs | (558) — — —
Deficit for year — — — (1,318)
At 1 January 2003 13,148 3,277 — {20,658)
Arising on share issues — 182 — —
Currency translation movements — — — (12)
Shares acquired during the year — — 5) —
Profit for the year — — — 1,070
At 31 December 2003 13,148 3,459 {5) (19,600)

The directors do not believe that the Other reserves which represent merger reserves arising on
acquisitions are distributable.
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The directors believe that distributable reserves are £944,000.

The Investment in own shares represents shares acquired in the Company by the Huntsworth
Employee Benefit Trust (the “Trust™). The purpose of the Trust is to facilitate and encourage the
ownership of shares by employees, by acquiring shares in the Company and distributing them in
accordance with employee share schemes. The Trust may operate in conjunction with the
Company’s existing share option schemes and other share schemes that may apply from time to
time.

At 31 December 2003 the Trust held 50,000 shares in the Company which had a market value at
31 December 2003 of £9,875, none of which are under option or have been conditionally gifted to

employees.

23. Shares to be issued

2003

£000
As at January 2003 2,456
Accrued for acquisitions (See Note 2(ii}) 900
Issued during the year in relation 1o a prior period acquisition {267)
Reversal of accrual during the year in relation to a prior period acquisition (94)
At 31 December 2003 2,995

The reversal of the accrual during the year in relation to a prior period acquisition relates to a
reduction in intermediate consideration for Elizabeth Hindmarch Public Relations Limited.

24. Reconciliation of movements in shareholders’ funds

2003 2002 2001

£000 £000 £000
Opening shareholders’ funds 12,418 11,170 (10,453)
Profit/(loss) for the year 1,070 (1,318) (1,771}
Exchange adjustments on foreign currency net
investments (12) — —
Investment in own shares (5) — —
Shares issued on acquisitions 2,029 732 4,370
Shares to be issued on acquisitions 900 361 5,512
Shares to be issued - adjustment to prior year acquisition (94) (3,417) —_
Shares issued for cash considerations — 5,448 13,908
Shares issued for exercise of share options — — 184
Share issue costs — (358) (580)
Closing shareholders’ funds 16,306 12,418 11,170
26. Commitments and contingent liabilities

Property
Vacant/

Inuse Sublet  Equipment

£000 £000 £000
Annual net commitments at 31 December 2003 in respect
of non-cancellable operating leases expiring in:
One year 213 185 17
Two to five years 219 — 215
Over five years 883 94 4

1,315 279 236

005048




Property

Vacant/
In use Sublet  Equipment
£000 £000 £000
Annual net commitments at 31 December 2002 in respect
of non cancellable operating leases expiring in:
One year — 35 94
Two to five years 83 207 55
Over five years 871 57 1
954 299 150
Property
Vacant/
In use Sublet In use
£000 £000 £000
Annual net commitments at 31 December 2001 in respect
of non-cancellable operating leases expiring in:
One year 7 — 109
Two to five vears 172 218 73
Qver five years 240 — —
419 218 182
Company

(i} The Company is registered with HM Customs and Excise as a member of a group for VAT
purposes and as a resultisjointly and severally liable on a continuing basis for amounts owing
by any other members of that group in respect of unpaid VAT. At the balance sheet date the
outstanding liability to VAT in the other group companies amounted to approximately

£75,000 (2002: £59,000, 2001: £338,818).

(iiy  The Company is a guarantor of the bank borrowings of cerrain other group companies. At
31 December 2003 the maximum contingent liability in respect of their net borrowings
amounted to £206,000 (2002: £nil, 2001: £nil}.

26. Cash flow

Reconciliation of operating profit/(loss) to net cash inflow/(outflow) from operating activities.

2003 2002 o0
Before Before RBefore
Fxceptionals Exceptionals Fxceptionals Exceptionals FExceptionals Exceptionals
and goodiwill and goodwill Total and goodwill and goodwill Total and goodwil! and goodwil! Total
oo £000 £0up £000 £0U0 £600 £000 Lm0 L000

Opcerating profi/iioss) 2271 601) 1,670 1,024 {2,037) {1,013 383 (1,760) (1,377)
Depreciation 593 2 595 351 - 35 203 — 3
Tangible fived assees
written off - 4 4 —_ 79 79 — 29 219
Lasss on dispusal of
rangibie fced assers 12 2 14 16 — 16 Y — S
(Profit) on disposal of
assets held for resale — - — — - — (9) - (9)
Amortisation of goodwill - 170 i70 — 109 109 - 52 s2
{Increase)/Decrease in
work 0 progress (18) 33 17 {8} — 8) 178 _— 178
Decrease/tlacrease) in
debrors (R44) 213 (631) 1,130 —_ 1,130 QY —_ 691
{Decrease)Increase in
creditors {724) {301 {1,025 {1.075) {302) {1,377 i1.100% LRI 1690}
Increase/(Decrease) in
provisian for liabititics
and charge — (1,136) (1,136) — 300 300 — {1,657) (1,657}
Net cash inflowtioutflow}
from operating aciivitics 1,290 (1,612} {322} 1,438 {1,951 (413) 354 12,736} (2.382)

The net cash outflow from operating activities in 2002 includes cash outflows of £1,993,000 in
respect of exceptional items and £345,000 in respect of termination costs of discontinued
operations.
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Reconciliation of net cash flow to movement in net debt

2002
2003 restated 2002 2001
. £000 £000 £000 £000
Decrease/(Increase) in cash in the year {673) 659 (3,607) 5,923
Cash outflow from debt repayment - 4,400 4,400 —
Repayment of capital element of finance
leases 210 83 83 —
Cash inflow from increase in long-term
borrowings (4,980) (4,266} — —
Change in net debt resulting from cash flows (5,443) 8§76 876 5,923
New finance leases - {155) (440) (440) —
Finance leases acquired in subsidiary {95) — — (18)
Translation differences {39) — — —
Loan notes issued — — — (4,400)
Decrease/{Increase) in net debt (5,732) 436 436 1,503
Net debt at beginning of year (4,759) (5,195) (5,195) (6,700)
Net debt at end of year {10,491) (4,759) (4,759) (5,195)
Analysis of net debt 1 January 31 December
2003 Cash flow Other 2003
£000 £000 £000 £000
Cash at bank and in hand 666 {577) (9} S0
Qverdrafe — (86} (30) (126)
Nert cash 666 (673) {39) {46)
Committed overdraft repayable
between one and two years (5,050) (4,980) — (10,030)
Finance leases (375) 210 (250} (415)
Net debr (4,759) (5,443) (289) (10,491)
1 January 31 December
2002 Cash flow QOther 20062
£000 £000 £000 £000
Cash at bank and in hand 7 659 — 666
Net cash 7 659 —_ 666
Committed overdrafr repayable
between one and two years (784) {4,266) — {5,050}
Finance leases {18) 83 (440) (375)
Loan notes issued (4,400) 4,400 — —
Ner debt (5,195) 876 (440) (4,759)
1 January 31 December
2001 Cash flow Other 2001
£000 £000 £000 £000
Cash at bank and in hand 3 4 — 7
Bank overdrafts (6,703) 6,703 — —
Net cash (6,700) 6,707 — 7
Committed overdraft repayable
between ane and two years - (784) — (784)
Finance leases acquired with
subsidiary — — (18) (18)
Loan notes issued — — (4,400) (4,400}
Net debr (6,700) 5,923 (4,418) (5,195)
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Purchase of subsidiary undertakings 2003 2002 2001
Fair Value  Fair Value  Fair Value

£000 £000 £000
Fair value of assets and liabilities acquired:
Tangible fixed assers 257 316 566
Work in Progress 114 11 111
Debtors 1,378 1,013 2,750
Overdraft/cash at bank and in hand (1,098) 1,272 446
Creditors (1,797) (1,541} (3,547}
Net assets acquired {1,146) 1,071 326
Goodwill 6,450 4,757 19,010
Consideration 5,304 5,828 19,3_.?_(3
Satished by:
Cash 2,279 3,478 4,316
Accrued costs of acquisition — 343 152
Loan notes — — 4,400
Shares allotted 2,029 732 4,370
Contingent consideration — cash 95 914 586
Contingent consideration — shares 201 361 3,512

5,304 5,828 19,336

27. Related party transactions

During the year the Huntsworth Group incurred consultancy costs of £nil (2002: £16,000; 2001:
£35,000), at arm’s length, from the Quiller Consultancy Limited, a company in which Lord
Chadlington, a director of the company, had until 12 September 2002, a beneficial interest. £nil
was outstanding at 31 December 2003 (2002: £14,000, 2001: £nil).

Also during the year the Huntsworth Group incurred consultancy costs, at arms length, in respect
of services provided by Baroness Cumberlege amounting to £7,000 (2002: £29,000, 2001:
£31,000). £nil was outstanding at 31 December 2003 {2002: £5,000, 2001: £nil).

28. Post balance sheet events

Since the year end the Huntsworth Group has completed the acquisitions of Trimedia Group,
Grayling Group, 60 per cent. of Hudson Sandler, Summit Holdings Inc. and Strategy
Communications Limited, and has carried out a Placing and Open Offer fund raising of
approximately £21 million net of costs.

Trimedia wasacquired on 19 April 2004 for an initial consideration €4.4 million (£3.0 million), of
which €2.4 million (£1.6 million) was paid in cash, with the balance satisfied by the issue shares.
Deferred consideration based on the Trimedia Group’s performance for the financial years ending
31 December 2003 to 2006, may be payable up to a maximum of €20.5 million (£13.9 million)
payable in cash or shares at the Company’s option,

Grayling was acquired on 19 April 2004 for a rotal consideration of £10.0 million, £6.0 million of
which was paid in cash and £4.0 million in shares.

60 per cent. of Hudson Sandler Limited was acquired on 17 March 2004 for a consideration of
£1,140,000 paid in cash. Key members of management retain a 40 per cent. interest. The Company
may acquire the management shares in three years’ time for a maximum consideration of £5 million
based on certain performance criteria.

Summit Holdings Inc. was acquired on 29 April 2004 for an initial consideration of US$961,243,
of which US$565,987 was paid in cash and the balance satisfied by the issue of 944, 909 new
Ordinary Shares. Deferred consideration of up to $768,979 may be payable, in cash or shares ar the
Company’s option, based on average profits for the years 2004 and 2005.

Strategy Communications Limited was acquired on 6 May for an initial cash consideration of
£512,000. Deferred consideration of up to £550,000 may be payable, in cash or shares at the
Company’s option, depending on revenue levels in the three years following acquisition.
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SECTION B - UNAUDITED FINANCIAL INFORMATION ON HUNTSWORTH

The following is a copy of the full text of Huntsworth’s unaudired preliminary results for the year
ended 31 December 2004 which were published on 16 March 2005:

“SUCCESSFUL INTEGRATION OF NEWLY ACQUIRED COMPANIES
Huntsworth PLC, the international public relations group, has today announced its preliminary
results for the year to 31 December 2004,

Highlights
(All results exclude discontinued operations)
®  Revenues from continuing operations of £44.9 million {2003 -~ £22.0 million).

. Operaring profit before exceptional items and goodwill increased to £5.4 million (2003 -
£2.3 million). Statutory operating profit increased to £3.1million (2003 - £2.0 million)

. Operating company margins — 18.9 per cent.

®  Operating cash flow before exceptional items of £6.6 million. Statutory operating cash flow
increased to £4.6 million {2003 - £0.3 million cutflow)

. Adjusted earnings per share, based on profit before exceptional items and goodwill: 1.5 pence
(2003 — 1.2 pence). Basic earnings per share was 0.5 pence (2003 - 0.8 pence)

¢ Specialdividend of 0.1 pence per share declared, bringing total for year to 0.2 pence per share.

. Integration of Grayling, Trimedia and other acquisitions made during the year, ahead of
expectations.

¢ Proposed merger with Incepta Group plc.

Jon Foulds, Chairman of Huntsworth, said:

“These are excellent results. Margins continue to improve and we are now very close to achieving,
the 20 per cent. target we have set for the Group. At £6.6 miilion rrading cash flow was partcularly

‘strong. T am also pleased to report that the momentum which characterised the last quarter’s

trading has continued into the first quarter of 2005”

Contacts:

Peter Chadlington, Chief Executive, Huntsworth PLC: +44 (0) 20 7408 2232
Roger Selman, Finance Director, Huntsworth PLC: +44 (0) 20 7408 2232
Jonathan Shillington, The Global Consulting Group: + 44 (0) 20 7796 4133
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Preliminary Results for Year to 31 December 2004

Financial performance

I am pleased to report that the results for the year to 31 December 2004 reflect the successful early
integration of the recently acquired companies. Operating profit from continuing operations,
before exceprional items and goodwill amortisation, was £5,368,000, compared with £2,330,000
tor the year to 31 December 2003, an increase of some 130 per cent.

After losses from discontinued operations of £165,000, exceptional items of £1,929,000, goodwill
amortisation of £413,000, and share of loss at an associate of £15,000, the profit on ordinary
activities before interest and tax was £2,846,000 (2003 - £1,674,000).

Earnings and revenues

Profiss arrriburable to ordinary shareholders amounted to £1,393,000 (2003 - £1,233,000) after
interest of £547,000, tax of £528,000 and minority interests of £378,000.

Adjusted earnings per share {excluding discontinued operations, exceptional items and goodwill
amortisation) were 1.5 pence (2003 - 1.2 pence). Basic and diluted earnings per share were 0.5
pence (2003 - both 0.8 pence).

Huntsworth generated revenues to 31 December 2004 of £44.9 million (excluding discontinued
operations), an increase of 104 per cent. compared with 2003 (£22.0 million).

Operating company margins achieved by the continuing operations were 18.9 per cent., before
central costs and excluding exceptional items.

Exceptional items (comprising severance costs, other recrganisation costs, transaction abort fees
and the write off of an investment in an associate) totalled some £1,929,000. Goodwill
amortisation amounted to £413,000.

Treasury

In the year Huntsworth generated positive operating cash flow, before exceptional items and
discontinued operations, of £6,579,000 (2003 - £1,345,000).

The placing and open offer completed in April, 2004 raised £20.4 million net of costs. Of this
amount £12.0 million was used to fund acquisitions and the balance to reduce bank borrowings.

Huntsworth has a commirted three-year unsecured overdraft and guarantee facility of £15 million
from Lioyds TSB Bank. The facility is multi-currency, with an interest rate of 1 per cent. over
Sterling base rate or equivalent for other currencies. EBITDA interest cover (excluding
discontinued operations and exceptional items) was 11.7x.

Huntsworth has protected its US dollar and Euro earnings for 2005 by taking out average rate
options. [tis also protected against the effects of interest rate increases by a base interest rate cap on
£S5 million. This cap runs to August, 2007.

Tax

Huntsworth incurred a tax charge of £528,000 or 11.4 per cent. of profits (before exceptional items
and goodwill). With an increased proportion of overseas operations, and brought forward tax
losses not available for all new businesses, tax as a percentage of profits is expected to continue to
increase in future. UK tax losses carried forward amount to over £7 million.

Balance Sheet

Asat 31 December 2004 net bank debt amounted to £4.1 million (compared with £10.1 million at
31 December 2003) and shareholders’ funds amounted to £50.8 million {compared with £16.3
million at 31 December 2003).

Acquisition payments
Acquisition payments made in the year, including net debt acquired with subsidiaries, toralled
£16.8 million. A total of 41.7 million shares were issued in respect of acquisitions.
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Further earn-out payments are estimated at £7.8 million of which £5.1 million is payable in cash or
in shares at Huntsworth’s option, and £2.7 million is payable in cash. In addition, there are
payments totalling £2.1 million due in respect of loan notes related to acquisitions. The timing of
the aggregate of these payments is £3.1 million in 2005, £0.6 million in 2006, £5.5 million in 2007
and £0.7 million in 2008.

Operational Review

Revenues and margins

On a like-for-like basis revenues in 2004 were down 0.5 per cent. compared with 2003, and up
0.6 per cent. during the second half. The like-for-like comparison is at constant currency rates and
includes all operarions (other than Rose & Kindel acquired in December 2004} on a full year basis.
As mentioned in the interim results, although Harrison Cowley was profitable in 2004 it had a
difficultyear, and excluding Harrison Cowley revenue growth was 1.6 per cent. for the year and 3.7
per cent. in the second half. After carrying out a detailed review of Harrison Cowley’s operations
and a reorganisation of Harrison Cowley’s infrastructure, together with its acquisition of Sinclair
Mason in February 2005, the business is expected to produce significantly improved results in
2008S. '

The Group achieved margins of 18.9 per cent. for the year at operating company level, with all
businesses acquired in the year trading profitably and making a substantial contribution 10
operating profits. Margins for companies owned at 31 December 2003 were 19.1 per cent.
Excluding Harrison Cowley, these companies achieved margins of 22.4 per cent., which is above
our target, The margins of acquired companies were 18.8 per cent.

In order to maintain high margins we will restructure our operations where necessary. To this end,
in December we closed a UK fulfilment operation, and sold a US consumer PR business. Their
results have been treated as discontinued.

Acquisitions
In April 2004 we completed the acquisitions of the Trimedia group and of Grayling. Their results
have been consolidated since mid April.

Trimedia is one of Europe’s leading multi-disciplinary public relations and communications firms
with offices in Switzerland, Austria, Germany and France. Grayling is an international public
relations, public affairs and events management firm with a strong brand. 1t substantially increases
Huntsworth’s offering in the UK and provides us with expanded international reach.

During the year, Global Consulting Group (GCG), our financial PR and public affairs business,
acquired 60 per cent. of Hudson Sandler, a leading City financial PR consultancy (March) and
Summit, a Chicago based public affairs and corporate communications firm (May). GCG also
acquired Ergo, a London based public affairs and corporate communications firm (July), which,
together with Hudson Sandler {(now GCG Hudson Sandler) gives GCG a substantial UK presence.
In December GCG acquired Rose & Kindel, a public affairs consultancy based in Los Angeles and
Sacramento, servicing the important California market.

Our healthcare communications business, PBC, has expanded significantly as a result of two
acquisitions, namely VB Communications, a UK healthcare advertising, public relations and
medical education business, based in Beaconsfield (July), and Avenue HKM, a UK healthcare
public relations and medical education business (August).

Harrison Cowley acquired Strategy, a Bristol based public relations company in May, and since the
year end has acquired Sinclair Mason, a Leeds based public relations company, which will be
integrated into the existing Harrison Cowley operations in the North of England.

Our updated profile
. Approximately a third of our operations are outside the UK. We have offices in 11 countries,
with nearly 90 per cent. of our revenues in public relations.

. We provide services to 18 constituent companies of the FTSE 100, 45 in the Fortune 500 and
48 in the Eurotop 300.
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. We now represent 62 clients in more than one country, and 60 clients are serviced by more
than one of our brands. These are substantial increases since June when these numbers were
39 and 37 respectively.

In the year our companies won net new business for 2004 of over £12 million.

Clients

New clients to the Group include Casio, Clear Channel Communications Inc., DreamWorks
Animation SKG Inc., Jaguar Cars UK, Nikon, Pimms and Sun Chemical Corporation.

Existing clients who have awarded new assignments to Group companies include Bristol
Myers-Squibb Company, H ] Heinz Co Ltd, Henkel, Novartis, sanofi-aventis, United Biscuits and
Wolverhampron & Dudley Breweries PLC.

Dividends

The Board has declared a special dividend of 0.1p per share bringing the total dividend for 2004 to
0.2 pence. The record date for this dividend is 18 March 2005 and it will be payable on 19 April
2005.

Proposed Merger

We have recently announced a proposed merger between Huntsworth and Incepta. The Board is
very enthusiastic about the benefits that this merger will bring to our clients, staff and sharcholders,
A circular setting out full details of the proposed merger will be posted to shareholders as soon as
possible.

Outlook

We are very pleased with the performance of the group and particularly of the companies which
have joined us in 2004. These companies have been integrated into the group quickly and
efficiently.

The significant increase in the number of clients using our services in more than one country and
across more than one brand is testimony to the success of our strategy of building an international
business, with a range of services focussing primarily on public relations, and fostering a strong
group culture. Our successful group of senior managers is key to achieving our objective of creating
increased opportunities for Group companies to work together.

Ourstrong portfolic of brands includes Global Consulting Group, Grayling and Trimedia and such
successful specialist agencies as Counsel and EHPR. Qur expanded healthcare group integrated
particularly well and is now a powerful force in healthcare communications in the UK. We remain
confident that our companies can deliver strong growth.

Margins continue to improve and we are now very close to achieving our target of 20 per cent.
across the Group. The momentum which characterised the last quarter’s trading has continued into
the first quarter of 2005.

H Jon Foulds

Chairman

16 March 2005
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Consolidated Profit & Loss Account

12 months to 31 December 2004

12 months to 31 December 2003

£000 £000 £000 £000 £000 £000
Continuing Discontinued Total  Continuing Discontined Total
Turnover
Excluding acquisitions 30,886 694 31,580 28,704 575 29,279
Acquisitions 32,689 —_ 32,689 — — —
63,375 694 64,269 28,704 575 29,279
Cost of salcs (18,713} {200) (18,913) (6,671) (387) (7.058)
Revenue
Excluding acquisitions 22,956 494 23,450 22,033 188 22221
Acquisitions 21,906 — 21,906 — —_ —
44.862 494 45,356 22,033 188 22221
Operating expenses — including
exceptional items and goodwill
Excluding acquisitions (22,379} [(750) (23,129) (20,052) (499) (20,551)
Acquisitions (19,366) — (19,366) — — —
(41,745) (750) (42,495) (20,032) (499} (20,551
Operating profit/(loss)
Excluding acquisitions 577 (256) 321 1,981 (311) 1,670
Acquisitions 2,540 — 2,540 — — —
Group opcrating profit/(loss) 3,117 (256) 2,861 1,981 (311 1,670
Exceptional items 1,838 1 1,929 179 —_ 179
Goodwill amortisation 413 — 413 170 — 170
Opcrating profit/(loss) before
exceprional items and goodwill
Excluding acquisitions 1,847 (165} 1,682 2,330 3th 2,019
Acquisitions 3,521 — 3,521 —_ —_ —_
5,368 (163} 5,203 2,330 (311 2,019
Nert interest payable (347) — (547) (441) — (441)
Profit/{loss) before tax,
exceptional tems and goodwill 4,821 (165) 4,656 1,889 (311) 1,578
Share of operating {loss) fprofit of
associate (15) 4
Total operating profit 2,846 {,674
Net interest payable (547) [(441)
Profit on ordinary activities
beforc tax 2,299 1,233
Taxation (528) —_
Profit on ordinary activities after
tax 1,771 1.233
Minority interests ~ cquity (378) —
Profir ateributable to members of
the parent company ,393 1,233
Ordinary dividend on equity
shares {607) (163)
Retained profit 786 1,070
Earmings Per Share:
Basic und diluted - pence 0.5 0.8
Adjusted ~ pence 1.5 1.2
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Consolidated Statement of Total Recognised Gains and Losses

Profit for the year ‘
Exchange differences on retranslation of net assets of subsidiary
undertaking,

Total recognised gains and losses relating to the year

Consolidated Balance Sheet

Fixed assets
Intangible assets
Tangible assets
Investments

Current assets

Work in progress
Debtors

Cash at bank and in hand

Creditors due within one year
Net current assets

Total assets less current liabilities
Creditors due after more than one year
Provisions for liabilities and charges

o

Capital and reserves
Called up share capiral
Share premium account
Other reserves

Shares to be issued
Investment in own shares
Profir and loss account

Equity shareholders’ funds

Minority interests — equity

52

12 months

12 months

to to

31 December 31 Decenber
2004 2003

£000 £000

786 1,070

(183) (12)

603 1,058

31 December 31 December

2004 2003
£000 £000
60,043 26,097
2,680 1,918
— 173
62,723 28,188
1,148 226
18,046 6,818
2,773 80
21,967 7,124
(21,774)  (6,633)
193 491
62,916 28,679
(6,889)  (10,263)
(5,215)  (2,110)
50,812 16,306
30,444 16,309
23,615 13,148
7,902 3,459
7.157 2,995
(8) {5)
(18,997)  (19,600)
50,113 16,306
699 —
50,812 16,306
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Consolidated Cash Flow Statement

Net cash inflow/{outflow) from operating
activitics

Returns on investments and servicing of
finance Interest received

Interest paid

Finance lease interest paid

Exceptional finance charge paid
Dividends paid to minority interests

Net cash outflow from returns on
investments and servicing of finance

Equity dividends paid

Taxation

UK corporarion tax paid
Overseas corporation tax paid
UK corporation tax received
Overseas corporation tax received

Net cash outflow from taxation
Capital expenditure and financial investment
Disposal of tangible fixed assets
Purchase of tangible fixed assets

Net cash outflow from capital expenditure
and financial investment ‘
Acquisitions

Purchase of subsidiary undertakings
Purchase of associate undertaking
Purchase of unincorporated business

Net cash/(debt) acquired with subsidiaries

Net cash outflow from acquisitions

Net cash outflow before financing

Financing and net cash inflow from financing
Net proceeds from the issue of ordinary
share capital

Purchase of own shares

Repayment of capital element of finance
leases

{Decrease)/increase in long term borrowings

Increase/(decrease) in cash in the year

12 months to
31 December 2004

12 months to
31 Decemnber 2003

£000 £000 £000 £000
4,635 {322)
75 34
(528) (379)
(42) (36)
— (60)
(130) —
(625) (441)
(467) —
{319) (1)
(230) —
3 —
19 —
(522) (rin
65 90
__(380) Y
(315) (260)
(17,714) (2,933)
— (169)
— (104)
927 {1,098)
(16,787) (4,304)
(14,081) (5,438)
20,436 _
{3) (5)
(272) (210)
(3,303) 4,980
16,858 4,765
2,777 (673)
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Notes to Consolidated Cash Flow Statement

Reconciliation of net cash flow to movement in net debt

Increase/(decrease) in cash

12 months to 12 months to
31December 31 Decenther

Cash inflow/(outflow) from increase in long term borrowings
borrowingsss tertermtermbborrborrowings

Repayment of capital element of finance leases

Change in net debt resulting from cash flows
Finance leases acquired with subsidiaries

New finance leases
Disposal of finance leases
Loan notes issued
Exchange differences

Decrease/{increase) in net debt
Net debt at heginning of year

Net debt at end of year

2004 2003
£000 £000
2,777 (673)
3,303 (4,980)
272 210
6,352 (5,443)
(60) (95)
(137) (155)
43 —
(2,080) —
(99) (39)
4,019 (5,732)
(10,491)  {4,759)
(6,472)  (10,491)

Reconciliation of operating profit/(loss) to net cash inflow/(outflow) from operating activitics

Operating profit/(loss)
Depreciation

Write down of investment in
associated underraking
Tangible fixed assets written off
Loss on disposal of tangible fixed
assets

Amortisation of goodwill
Decrease/(increase) in work in
progress

{Increase)/decrease in debtors
Increase/(decrease) in creditors
(Decrease) in provision for
labilities and charges

Ner cash inflow/(outflow) from
operating activities

12 months to 31 December 2004

Befure

exceptionals,

Exceprionuls,
discontinned  discontinued
vperations, operations and

Before
exceptionals,  Fxceprionals.
discontinued  discontinued
oprerations, aperations and

12 months 10 3 December 2003

and govdill goudwill Total  amd goodwd! ol Towl
£000 £000 L000 LO00 1000 Loou
5,368  (2,507) 2,861 2,330 (660) 1,670
1,049 10 1,059 593 2 595
—_ 151 151 —_ — —_

— 50 50 — 4 4

5 62 67 12 2 14

—_— 413 413 — 170 170
239 (25) 214 (18) 35 17
{1,655} 44 (1,611) (844) 213 (631)
1,573 167 1,740 (724) {301) (1,025
— (309) (309) —  (1,136) (1,136)
6,579  (1,944) 4,635 1,349 {1,671} (322}
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Notes to Consolidated Cash Flow Statement

Analysis of net debt

Cash at bank and in hand
Overdraft repayable on demand

Net cash/(overdraft)

Committed overdraft repayable between one
and two years

Finance leases

Loan notes issued

Net debt

Notes:

1 January 31 December
2004 Cash flow Other 2004
£000 £000 £000 £000

80 2,652 41 2,773
(126) 125 (140) (141)
{46) 2,777 (99) 2,632
{10,030) 3,303 — {6,727)
{415) 272 {154) (297)
— — {2,080) (2,080)
{10,491) 6,352 (2,333) (6,472)

i) EPS Adjusted is undiluted and is calculated using profits excluding discontinued operations and before all exceptional irems and

goodwill but after interest and tax.

(i) The preliminary statement has been prepared using the accounding policies set out in the 31 December 20003 accounts

(i) The financial information set out herein does not constitute statutory accounts within the meaning of Secrion 240 of the
Companies Act 1985. The figures for the 12 months to 31 December 2003 are abridged from the Group's full accounts for that
period which have been filed with the Registrar of Companies, received an unqualified auditors' report and did not contain a
statemient undere Section 237(2} or {3} of the Companies Act 1985,

(iv)  The resules set out herein have not been audited by the Group’s auditors.

(vi  This preliminary statement was approved by the Board of Directors on 16 March 20035,
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PART I

Financial Information relating to Incepta

SECTION A - COMPARATIVE TABLE RELATING TO INCEPTA
Nature of Financial Information

The financial information contained in this Part V relating to Incepta does not constitute statutory
accounts for the purposes of section 240 of the Act. The financial information has been extracted
without material adjustment from the audited consolidated financial statements of Incepta for the
three years ended 29 February 2004. The auditors of Incepta, KPMG Audit Plc, 1 Puddle Dock,
London EC4V 3PD, made a report under section 235 of the Act in respect of the audited
consolidated Anancial statements for each of the three years ended 29 February 2004. Each report
was an unqualified report and did not contain a statement under section 237{2) or (3) of the Act.
The audited consolidated financial statements for each of the three years ended 29 February 2004
have been delivered ro the Registrar of Companties.

Changes in presentation, which do not have a material effect on retained profit or net assets, have
been made in order to present the financial information for the financial years ended 28 February
2003 and 28 February 2002 on the same basis as that adopred by Incepta in its audited
consolidated financial statements for the financial year ended 29 February 2004 as follows:

{a) earnings per share has been restated to reflect the impact of the capital raising and share
consolidation in August 2003; and

{by in accordance with the Amendment to FRS 5 ‘Reporting the substance of transactions:
revenue recognition’ issued in November 2003, cost of sales was analysed between
‘rechargeable media and production costs’ and ‘cost of sales’ in the year ended 29 February
2004 and in the comparatives. For the purposes of this financial information, cost of sales for
the year ended 28 February 2002 have not been reanalysed.

Your attention is drawn to note 1 of the unaudited interim results for the six months ended
31 August 2004 set out on page 116 which explains a change in accounting policy adopted in
preparing those results following the application of Urgent Issues Task Force Abstract 38:
‘Accounting for ESOP Trusts’. No adjustment has been made to the financial information for the
three years ended 29 February 2004 set out on pages 57 to 107 to reflect these changes.
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Consolidated profit and loss account
For the years ended 28129 Lebrary
2004 2004 2002
Before  Fxceptional Befare Exceptinnal Before Eaveptiona
exceptional Homs excepiionaf itents rxveptiona) ey
itemis {Nate 8) Total iteins {Note 8 Tawd irems INute $1 Toral
Note Lono 1000 Looo £o00 L0060 Loog Loy hnn Lo
Tuarnover 2,3 244,641 — 244641 250,984 — 250,984 286,269 — 286,269
Rechargeable media and
praduction costs (62,564) —  {62,564) (62,763) —  [62,763) — - —
Revenue 2,3 182,077 -— 182,077 188,221 — 188221 28A.269 — 286,269
Cost of sales (28,058) —  {28,038) (27,707) —  (27,707) (115,437) — {115,437)
Gross income (gross profit) 2,3 154,019 — 154,019 160,514 — 140,514 170,832 — 170832
Administrative expenses
tincluding goodwill) (145,251)  (K,414) (153,665) {144,012) (43,810) (187.822) {149,224) {8,512} (i57,736)
Other operating income 4 1,132 — 1,132 1,097 — 1,097 828 — 824
QOperating profit/(loss)
before goodwill and fixed
assct impairments 23 14.579 (3,317} 9,262 19,393 (7,887) 11,508 27813 (8,312) 19301
Goodwill and fxed asset
PR rmeEnts (4,679) (3,097} (7,776} {1,796) (33,923) (37,719 (5,377 — {5.377)
Operating profit/{lass) 3 9,900 {8,414} 1,486 17,599 143,810) (26,211} 22436 (8,512 134924
Amounts written off
investments — — —_ — (1,720} {1,720} — —_— —
Net interest pavahle 6 {2,949) - {2,949) (2,540 — 12,540y (1,803) - {1.805)
Profit/ (loss) un nedinary activities
before gondwill, fixed asset
impairments and tax 11,630 (5,317} 6,313 16,853 (9,607 7,248 26.008 (8,312) 17,496
Goodwill and Axed asset
impairments (4,679)  {3,097) (7,776) (1,794) (35,923 {37719 (537D —_ (3,377
Profit/(loss) on ordinary
activities before tax 2,3,7 6,951 (8,414)  (1,463) 15,0859 {45,530} {30,471 20,631 (8512 12019
Tax on prof{less) on
ordinary activines 9 {3.839) B850 (2,989)  (6,008%9) 1,045 (3.044)  {9.638) 1281 (8,357
Profit/(luss) on ordinary
activities ofter tax 3012 (7,564)  (4.452) 8,970 (44,485 (35,515 10993 {7231 3762
Minority interests 22 41 — 41 47 — 47 AS! — 1
Profiv/{lnss) attributablc to
group sharcholders 3,153 (7,564}  (4,411) 9,017  (44483) (354468) 11,044 {(7.230) 3813
Dividend 10 (1,886) {1,328) 13,434)
Retained joss for the
financial ycar 21 (6,297} (36,796) R
{Loss)/earnings per shace
Basic 1 (2.76)p (33.83)p" 3.89p°
Dilured 11 (2.76)p (33.83)p* 3.54pe
Basic before goodwill and
exveprional items 11 4.90p 10.31p* 16.77p°
Dilured before goodwill and
exceprional items n 4.45p 6.84p* 15.24p°

* Restated to refleet the impact of the capital raising and share consolidadion in August 2003,

There is no difference between the result reported above and the historical cost result.
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Consolidated balance sheet

Fixed assets
Intangible assets
Tangible assets

Investments:
Investments in Associates
Other investments

Current assets

Work in progress
Debtors

Cash at bank and in hand

Creditors: amounts falling due within one year
Net current assets/(liabilities)
Toztal assets less current liabilities

Creditors: amounts falling due after more
than onc year

Provisions for liabilities and charges

Net assets

Capital and reserves
Called-up Share Capiral
Share premium account
Shares to be issued
Merger reserve

Profit and loss account

Equity shareholders’ funds
Minority interests (equity)

Total equity capital employed
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Note

12
13

14
14

17
19

20

21
21
21
21

22

As at 28/29 February

2004 2003 2002
£000 £000 £000
290,185 311,260 340,054
10,096 15254 16,839
300,281 326,514 356,893
62 78 78

472 454 1,069
534 532 1,147
300,815 327,046 358,040
1,385 1,695 4,362
55,927 54,170 59,970
7,000 7.440 19,794
64,312 63,305  $4,126
(64,174)  (82,147) (103,308)
138 (18,842)  (19,182)
300,953 308,204 338,858
(34,962)  (61,473) (31,612)
(9,360)  (19,478)  (29,994)
236,631 227,253 277,252
9,358 5,310 4,716
63,020 38,895 38,542
5,546 30,954 68,174
166,354 142,943 130,585
(7,784) 8,990 35,158
236,494 227,092 277,175
137 161 77
236,631 227,253 277,252
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Consolidated cash flow statement

Cash inflow from operating activities
Dividends received from associates

Returns on investments and servicing of finance
Taxation

Capital expenditure and financial investment
Acquisitions

Equity dividends paid

Net cash outflow before financing

Financing

Decrease in cash in the year

Reconciliation of operating profit/(loss) to

cash flow from operating acrivities

Operating profit/{loss)

Goodwill

Depreciation

Net {profit)/loss on disposal of tangible fixed assets
Other non-cash items

Decrease/{increase) in work in progress
(Increase)/decrease in debtors

Increase/(decrease) in creditors -

Net cash inflow from operating activities

Reconciliation of net cash flow to movement
in net debt
Decrease in cash in the year

Note

23
23
23
23

23

Cash outflow/(inflow) from decrease/(increase) in debt 23

Issue costs of new bank loans
Movement in net debt resulting from cash flows

Debt acquired with subsidiary undertakings
and businesses

Inception of finance leases

Issue of loan notes for non-cash consideration
QOther non-cash changes

Effect of foreign exchange

Movement in net debt
Opening net debr
Closing net debt
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25

25

For the vears ended 28/29 February

2004 2003 2002
£000 £000 £000
13,647 14,416 25,644
17 — 34
(3,059) (2,401} (1,936)
(1,412) (7,090} (11,063)
{3,756) (6,581) (6,378)
(23,325)  (10,463)  {18,072)
{882) (3,397) (2,389)
{(18,770)  (15,516)  (14,160)
17,538 2,868 5,050
(1,232)  (12,648) (9,110)
1,486 (26,211) 13,924
4,679 37,719 5,377
4,873 5,544 6,471
(76) 343 172
3,209 224 (375)
326 2,670 (732)
(2,609) 7,945 7,760
1,759 (13,818) (6,953)
13,647 14,416 25,644
{1,232} {12,648) 9,110)
7.942 (2,788) (4,763)
527 170 131
7,237 (15,266)  (13,742)
— (81) (63)
{61) {121) (105)
(3,345)  (14,585) (8,816)
(371) (175) (129)
6,563 817 (594)
10,023 (29,411)  (23,449)
(62,156)  (32,743) (9,296)
{52,133)  (62,156)  (32,743)
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Statement of total recognised gains and losses

(Loss)/profit auributable to group shareholders

Exchange differences on foreign currency net investments

Total recognised gains and losses

Reconciliation of movements in equity shareholders’ funds

{Loss)/profit attributable to group shareholders
Dividend

- Exchange differences on foreign currency net
investments
Goodwill previously written off to reserves
Contribution to Qualifying Employee Share Trust
Issue of shares net of issue costs
Net movement in estimated value of shares to be
issued as consideration for acquisitions

Net change to equity shareholders’ funds
Opening equity shareholders’ funds

Closing equity shareholders’ funds
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Note

21

For the years ended
28129 February

2004 2003 2002
£000 £000 £000
(4,411)  (35,468) 3,813
{11,341) 2,990 (304)
(15,752)  (32,478) 3,509

For the years ended
28729 February

2004 2003 2002
£000 £000 £000
(4,411)  (35,468) 3,813
(1,886) (1,328} - (3,434)
(6,297) (36,796 379

(11,341) 2,990 (304)
— 109 —

— (96) (571)
52,448 20,930 11,857
(25,408)  (37,220) 897
9,402 (50,083) 12,258
227,092 277,175 264,917
236,494 227,092 277,175
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Notes
1. Accounting policies

The following accounting policies have been applied consistently in dealing with items which are
considered material in relation to the financial statements.

1.1 Basis of accounting and presentation of the financial statements

The financial statements have been prepared in accordance with applicable accounting standards
and under the historical cost accounting rules. As discussed in note 1(8) below, where goadwill is
treated as having indefinite economic life, the financial statements depart from the requirement of
companies’ legislation to amortise goodwill over a finite period, in order to give a true and fair view.

Geographical segmental information is disclosed in note 2. A more detailed analysis by individual
country is considered to be commercially sensitive and is not provided.

1.2 Changes in presentation of financial information

In November 2003, the Accounting Standards Board (ASB) issued Amendment to FRS 5 ‘Reporting
the substance of transactions: revenue recognition’ {the Amendment). The Amendment includes
specific guidance in respect of the presentation of revenue as principal or agent. The directors have
considered the various factors set out in the Amendment and determined that, in dealing with
external media and production services suppliers, the Incepta Group is effectively acting as an
intermediary for its clients. In order to comply with the requirements of the Amendment,
presentation of the profit and loss account has been changed to show memorandum information on
turnover and to identify the amounts the company has earned as principal as revenue. This change
in presentation has no impact on operating profit in the current or prior years.

In the segmental information ‘Public Relations’ has been renamed ‘Financial 8¢ Corporate
Communications’.

Inthe year ended 28 February 2003, in accordance with FRS 18: ‘Accounting Policies’ the directors
have performed their regular review of the Incepra Group’s accounting policies and have decided to
change the treatment of goodwill from being a sterling asset to a currency asset. This change brings
the Incepta Group into line with common practice and better reflects goodwill as being part of the
net assets of the Incepta Group’s foreign investments.

This change does not affect the profit and loss account and its impact on prior period balance sheets
is immaterial, therefore no prior year adjustment has been made.

In the year ended 28 February 2002 segmental information was changed to more appropriately
reflect the Incepta Group’s operations with the result that Design & Branding, which was formerly
a separate class of business, is now included in Marketing Services. Comparative figures for these
two divisions have been aggregated accordingly.

In the year ended 28 February 2002, the following Financial Repeorting Standards (‘FRS') were
adopted:

The transitional rules of FRS 17, ‘Retirement benefits’, were adopted but did not result in any
material changes in presentation as the Incepta Group typically provides retirement benefits to
eligible employees by way of defined contribution schemes.

FRS 18, *Accounting policies’, was adopted but did not result in any changes in presentation.

FRS 19, ‘Deferred tax’, was adopted and consequently deferred tax assets and liabilities are
recognised and the required disclosures have been included. The impact of applying FRS 19 to prior
periods was immaterial, therefore no prior year adjustment was made.

1.3 Basis of consolidation

The Incepta Group financial statements consolidate the accounts of Incepta and all of its subsidiary
undertakings. Associates are included under the equity accounting method. The results of
subsidiary undertakings and associates acquired or disposed of in the vear are included in the
consolidated profit and loss account from the effective date of acquisition or up to the effective date
of disposal.
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1.4 Turnover, cost of sales and revenue recognition

Turnover comprises the gross amounts billed to clients in respect of commission based income
together with the total of other fees earned.

Rechargeable media and production costs

Rechargeable media and production costs comprises media payments and third party production
costs for those services that the Incepta Group is arranging for its clients in its capacity as an
intermediary. The Incepta Group contracts directly with suppliers and is responsible for their
payment, recharging its clients for all costs incurred. Although the Incepta Group bears credit risk
in respect of these activities, the arrangements with irs clients are such thar, in effect, it acts as an
intermediary on behalf of its client. Where the Incepra Group acts as an intermediary, costs incurred
with external suppliers are excluded from revenue.

Revernue

Revenue comprises fees, and commissions earned in respect of turnover. Revenue is recognised
when services are performed, in accordance with the terms of arrangements reached with each
client. Turnover and revenue are stated exclusive of VAT, sales taxes and trade discounts.

Financial & Corporate Communications and Marketing Services

Revenue is derived from retainers and fees for services provided. Revenue is recognised when the
service is performed in accordance with the contract and the stage of completion.

Specialist Advertising
Revenue is in the form of commissions on media placements and fees for creative and production
services provided. Revenue is recognised as the services are performed.

Cost of sales

Cost of sales include amounts payable to external suppliers where they are retained at the Incepta
Group’s discretion to perform part of a specific client project or service where the Incepta Group
has full exposure to the benefits and risks of the contract with the client.

1.5 Foreign currencies

In the financial statements of individual group undertakings, transactions in foreign currencies are
recorded in the local currency using the rate of exchange ruling at the date of the transaction.
Monetary assets and liabilities denominated in foreign currencies are translated using the rate of
exchange ruling at the balance sheet date and the gains or losses on translation are included in the
profit and loss account. Exchange differences arising on the retranslation of foreign currency
borrowings used to provide a hedge against foreign currency investments are taken directly to
reserves.

In the consolidated financial statements, the results of overseas subsidiary undertakings are
translated at the average rates during the year and the balance sheets of these undertakings are
translated at the year end exchange rates. Exchange differences arising on the re-translation at year
end rates of opening net assets and results for the year of overseas subsidiary undertakings and of
long term funding of investments in overseas subsidiary undertakings are dealt with through
reserves. All other exchange differences are dealt with in the profit and loss account.

1.6 Leases

When the Incepta Group enters into a lease which entails taking substantially all the risks and
rewards of ownership of an asset, the Jease is treated as a *finance lease’. The asset is recorded in the
balance sheet as a tangible fixed asset and is depreciated over the estimated useful life or the term of
the lease, whichever is shorter. Future instalments under such leases, net of finance charges, are
included within creditors. Rentals payable are apportioned between the finance element, which is
charged to the profit and loss account, and the capital element which reduces the outstanding
obligation for future instalments.

All other leases are accounted for as ‘operating leases’ and the rental charges are charged to the
profit and loss account on a straight line basis over the life of the lease.
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1.7 Fixed assets

Depreciation is provided to write off the cost less the estimated residual value of rangible fixed
assets by equal instalments over their estimared useful economic lives as follows:

Short leasehold property — Life of lease
Fixtures, fittings, vehicles & equipment - 20 per cent. to 35 per cent. per annum.

Depreciation is provided on freehold and long leasehold property in order to reduce the carrying
value to the residual value estimated by the directors over a period of between 30 and 70 years.

Fixed asset investments are stated at the lower of cost and recoverable amount, where recoverable
amount is the higher of net realisable value and value in use.

1.8 Goodwill and intangible assets

Goodwill arising on acquisitions of businesses, associated undertakings or subsidiary undertakings
is calculated as the excess of the fair value of the consideration given and costs of acquisition over
the fair value of the separable net assets acquired. Goodwill arising on acquisitions up to and
including 28 February 1998 was written off against reserves immediately on acquisition.

In accordance with FRS 10: ‘Goodwill and intangible assets’, goodwill arising on acquisitions on or
after T March 1998 is capitalised asan intangible fixed asset and amortised over its estimated useful
economic life. Each acquisition is assessed with reference to its durability, ability to sustain long
term profitability, proven ability to maintain market leadership and the Incepta Group’s
commitment to develop and enhance its value across its network of offices worldwide. Based on
their assessment of acquisitions during the year and reassessment of certain prior year acquisitions,
the directors are of the opinion that the intangible assets of the Incepta Group have economic lives
ranging from § years to indefinite,

Goodwill previously written off directly to reserves has not been reinstated on the balance sheet in
accordance with the transitional provisions of FRS 10. On the subsequent disposal or termination
of a previously acquired business, the profit or loss on disposal or termination is calculated after
charging the amount of any related goodwill taken directly to reserves on acquisition and the net
book value of any related goodwill capitalised in the balance sheet.

In accordance with FRS 10 and FRS 11: ‘Impairment ot fixed assets and goodwill’, the carrying
values of intangible assets are reviewed annually for impairment on the basis stipulated in FRS 11
and adjusted to the recoverable amount if required.

Where goodwill is treated as having indefinite economic life, the financial statements depart from
the requirement of companies’ legislation to amortise goedwill over a finite period, in order to give
a true and fair view for the reasons outlined above. Capitalised goodwill regarded as having
indefinite useful economic life amounted to £268.8 million as at 29 February 2004 (2003 - £291.3
million; 2002 - £320.5 million). If this goodwill were to be amortised over a period of 20 vears,
operating loss for the year ended 29 February 2004 would have decreased by £13.4 million
{increase in operating loss: 2003 - £14.5 million; decrease in operating profic: 2002 - £15.4
million). During the year the useful life of certain acquisitions was shortened to 5 years due to
difficult market conditions. The impact on the profit and loss account was to decrease operating
profit by £2.2 million in the current year.

1.9 Work in progress
Work in progress comprises third party costs incurred on behalf of clients and is stated at the lower
of cost and estimated net realisable value.

1.10 Financial instruments

The costs of issue of capital instruments such as the issue costs of new debt are charged to the profir
and loss account over the life of the instrument.

1.11 Pensions

The Incepta Group principally operates defined contribution money purchase pension schemes and
makes contributions to individual employees’ personal pension schemes. The Incepta Group’s
contributions are charged against profits in the year in which contributions are due.
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1.12 Tax

The charge for tax is based on the results for the year and takes into account deferred tax. Deferred
rax is recognised with discounting in respect of all timing differences between the treatment of
certain items for tax and accounting purposes which have arisen and not reversed by the balance
sheet date, except as otherwise required by FRS 19.

1.13 Employee share ownership plans

Shares in Incepta Group plc held by The All Employee Share Ownership Plan and Employee Benefit
Trusts have been included within other fixed asset investments and are stated at cost less provisions
for any impairment.

2. Segmental informartion
Classes of business

{iruss mcome Profothitoss sui srduary
Turaenwer Revemne {grass profin) ativities bufore tax
2004 2003 W02 20604 2963 2602 20004 200 2002 2 200} a2
LOOG £000 L0060 azied] £000 LOOO Lo Lo Lo Lot Loun Likn)
Fioanwial & Corpurare
Communicatinng 96,3151 99,989 13 NRT 93,174 95,195 5,479 KEKIRE LAREE] K347 4670 7Y 1482
Marketing Services 101,028 98960 96,504 69,199 71093 55090 S60we SAe3d S30% TAR 9,063 1080
Speciabst Adverrising 57,774 61,738 36,700 23,524 27,495 33345 21,707 25,709 33,345 v 2,31y 6311
Ingra group rading 110,506) 19,7203)  10.802) 13.720) 13.864) {30829 1884y 13,899} 13,082 — — -
244,64) 150,984 286,269 JR2.077 188221 )FNK3L2 154009 IeD.F14 170832 14,579 19,498 TR
Coeabwill amorrisation 14,6741 13.749h) (5,37
Net interest payable 12,949 {2,340} (1508
ALY 15,059 2630
Faceprional items (nate ¥}
- PestEITUP NG CUNES [ 1851
< tixed asset impaittments (YT —
- amounts written off geestmenty _ _—
RS [RRIC]

Exceptional restructuring

costs Net assets
2004 2003 2002 2004 2003 2002
£000 £000 £000 £000 £000 £000

Financial & Corporate

Communications (2,616) (4,634) (4,980) 86,813 83,774 52,058
Marketing Services (8186) (372} (1,277) 37,314 39,051 19,349
Specialist Advertising (361) (358) (1,427) 21,786 24,384 15,933
Parent company and

non-operational (1,524) (1,923) (828) 90,718 80,044 189,912

(5,317) (7,887) (8,512) 236,631 227,253 277,252

The above analyses of turnover, gross income {gross profit), profit/{loss) on ordinary activities
before tax and net assets for the year ended 29 February 2004 include the following amounts in
relation to acquisitions during the year:
Gross  Profitifloss)
income  on ordinary

, (gross activities

Turnover Revenne” profit)  beforetax  Nert assets

£000 £000 £000 £000 £000

Specialist Advertising 2,111 1,342 1,302 342 191
Goodwill (217)
Ner interest payable (5)
120
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Geographical segments

Cross income Profitftuss) on bty

Tumorer Revenue {17935 prrosfit} activitees before iy
2004 2003 2002 2004 2003 2002 20U 2003 042 2004 anng R{l17]
£060 Ling Loo Lpon Looq foen rom £onn oo (g £ont Q7]
UK 135,219 139462 146,320 160,387 105394 86.756 79283 84,633 86,756 8,247 HL 94 [ENEI
Rest of the world 149928 121,225 150,751 5410 84,391 A7, 188 75600 79,780 B7.158 8,332 8.201 [RER]
Intrasgroup trading 110,506)  (9.703) (10802} (37200 i5,564)  (3,082) (889) (3,899 (30x)) — - —
244,641 230,984 286,269 JRLU7F  IRK22Y (TUNIT  1340HY fe0,5H4 1TORAD 14,574 19,393 27813
Goodwill amuortisation {4,679 (1.796) (53771
Netinterest payahfe (2.949)  (2.540) (1805
6,951 15089 RURRY |
Esvepeianal items (note 83
= PESLTUCTURIRG Vests 3317 17 K887 [ERIP3]
~ fixed asset impairments 13OYT) (35923 —
- amuunts written off investmeney — (1.7 —
(aedl (30471 12019
Turnover by Exceptional
destination restructuring custs Net assets

2004 2003 2002 2004 2003 2002 2004 2003 2002
£000 £000  £000  £000  £000  £000 £000 £000 £000

UK 116,631 119,010 121,993  (3.014) (2.444) (3,010) 177,748 170,906 206,801
Rest of the world 128,010 (31,974 164,276  (2,303) (5.,443) (5,502) 58883 56,347 70,451

244,641 250,984 286,269  (5,317) (7,887) (8,512) 236,631 227,253 277252

3. Analysis of the results of acquisitions

2004 2003 2002

Continuing Acquisitions Continuing  Continuing

operations Total  operations  operations

£000 £000 £000 £000 £000

Turnover 242,530 2,111 244 641 250,984 286,269
Rechargeable media and

production costs (61,755) {809y  (62,564)  (62,763) (115,437)

Revenue 180,775 1,302 182,077 188,221 170,832

Cost of sales (28,038) — {(28,058)  (27,707) —

Gross income (gross profit) 152,717 1,302 154,019 160,514 170,832

Administrative expenses
{including goodwill and
exceptional restructuring costs) (152,484) (1,181) (153,665) (187,822) (157,736)

Other operating income 1,128 4 1,132 1,097 828
Operating profit before
goodwill, fixed asset
impairments and exceptional
restructuring costs 14,237 342 14,579 19,395 27,813
Goodwill and fixed asset
impairments (7,559) (217) (7,776)  {(37,719)  (3,377)
Exceptional restructuring costs
(note 8) {5,317) — (5,317) (7,887) (8,512)
Operating profit/{loss) 1,361 125 1,486 (26,211) 13,924
Amounts written off investments —_ - — (1,720} —_
Net interest payable (2,944) (5) (2,949) (2,540) (1,805)
{Loss)/profit on ordinary
activities before tax (1,583) 120 (1,463) (30,471) 12,119

Derails of acquisitions are provided in note 27.

4. Other operating income

Other operating income of £1,132,000 (2003 - £1,097,000; 2002 - £828,000) principally consists
of rental income from office space which has been sub-let.
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5.  Employee numbers and remuneration

The average number of persons employed by the group (including directors) during the year,

analysed by class of business, was as follows:

Number of einployces

2004 2003 2002
Financial & Corporate Communications 923 978 997
Markening Services 786 791 701
Specialist Advertising 320 340 400
Head Office 29 39 41
2,058 2,148 2,139

The aggregate payroll costs of these persons were as follows:
2004 2003 2002
£000 £000 £000
Wages and salaries 88,722 88,019 92,413
Social security costs 8,897 8,287 8,540
Other pension costs 2,803 2,835 2,573
100,422 99,141 103,526

Aggregate payroll costs include the following amounts in respect of the exceptional restructuring

costs disclosed in note 8.

2004 2003 2002

£000 £000 £000

Wages and salaries 2,508 1,928 4,506
Social security costs 835 189 340
Orher pension costs 123 159 75
2,716 2,276 4,921

The information on directors’ emoluments and share options is set out in note 32.

6. Net interest payable

2004 2003 2002
£000 £000 £000
Interest payable:
Group
- on bank loans and overdrafts 2,917 2,673 2,273
- on loan notes 241 330 420
- in respect of finance leases 11 23 47
Associates
- on bank lcans and overdrafts 1 5 6
3,170 3,031 2,746
Interest receivable:
Group
- on bank deposits (217) (487) {938}
Associates
~ on bank deposits (4) {4) (3)
(221) (491) (941)
2,949 2,540 1,803
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7. Profit/(loss) on ordinary activities before tax
Profit/(loss) on ordinary activities before tax is stated after charging/{crediting):

2004 2003 2002

£000 £000 £000
Staff costs (note 5) 100,422 99,141 103,526
Depreciation of tangible fixed assets:
- owned assets 4,831 5,453 6,400
- assets held under finance leases 42 91 71
Net (profit)/loss on disposal of tangible fixed assers {76) 343 172
Rent and other operating lease rentals 9,533 10,612 11,048
Exchange (gains)/losses (147) 659 (222)
Group audit fees and expenses 555 520 430

Of the Incepta Group audit fee, the parent company fee was £73,000 (2003 - £70,000; 2002 -
£67,000). Fees paid to KPMG Audit Plc and its associates for non-audit services were £588,000
(2003 -£550,000;2002 - £295,000) of which £409,000 {2003 -£333,000; 2002 - £25,000) arose
in the UK. Of the total non-audit fees, £327,000 (2003 = £nil; 2002 — £nil) has been debited to the
share premium account, being costs of the capital raising in August 2003 and £55,000 {2003 -
£255,000; 2002 - £214,000) has been capitalised within intangible fixed assets, being costs of
acquisitions; the remainder has been charged to the profit and loss account and principally relates
to taxation compliance work, interim review and other attestation services.

8.  Exceptional items

2004 2003 2002
£000 £000 £000

Restructuring costs
- redundancy (note 3) (2,716) (2,276) (4,921)
- property (2,166) (4,736} {1,809)
- other {435) {875) {1,782}
(5,317} (7,887) (8,512)
Goodwill impairments — (35,923) —
Fixed asset impairments (3,097) — —
Amounts written off investments — (1,720) —

(8,414) (45,530) (8,512)

Exceptional restructuring costs in the three vears ended 29 February 2004 relate to a number of
restructuring and cost reduction programmes initiated during those years.

Goodwill and fixed asset impairments relate to the write down of the carrying value of goodwill and
other fixed assets held on the Incepta Group balance sheet following the directors’ annual
Impairment review.

Amounts written off investments principally relate to a provision to write down shares held by
employee benefit trusts to the market value of Incepta Shares as at 28 February 2003.
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9. Tax on profit/(loss) on ordinary activities

2004 2003 2002
£000 £000 £000
UK corporation tax
Current tax on income for the year 1,583 3,025 4912
Adjustments in respect of prior years (475) (201} 168
1,108 2,824 5,080
Double taxation relief (351) (186) (31)
757 2,638 5,049
Foreign tax
Current tax on income for the year 1,607 1,775 5,727
Adjustments in respect of prior years 362 1,836 {1,031)
1,969 3,611 4,696
Total current tax charge 2,726 6,249 9,745
Deferred tax (see note 19)
Origination and reversal of timing differences 107 {1,385) (480)
Decrease/(increase) in discount 149 177 (915)
256 {1,208) (1,395)
Sharc of associates’ tax 7 3 7
Tax on profit/{loss) on ordinary activities 2,989 5,044 8,357

Included in the above is a tax credit on exceptional items amounting to £850,000 (2003 -

£1,045,000; 2002 - £1,281,000).

Factors affecting the tax charge

The total current tax charge for the year ended 29 February 2004 is higher than the standard rate of
corporation tax in the UK of 30 percent. (2003 - 30 per cent.; 2002 - 30 per cent.). The differences

are explained below.

2004 2003 2002
£000 £000 £000
Current tax reconciliation
{Loss)/profit on ordinary activities before tax {1,463) {30,471) 12,119
Current tax credit/(charge) at 30 per cent.
(2003 - 30 per cent.; 2002 - 30 per cent.) 439 9,141 (3,636)
Effects of:
Expenses {including goodwill) not deductible for
tax purposes (1,754) {12,307) (2,175)
Depreciation less than/(in excess of) capirtal allowances S {168) {227)
Utilisation of tax losses 129 5 152
Unrecognised tax credits in respect of overseas losses (1,610) (1,097) (3,491)
Higher tax rares on overseas earnings (48) (188) (1,231)
Adjustments to tax charge in respect of previous years 113 (1,635) 863
Total current tax charge 2,726 (6,249)  {9,745)
Facrars that may affect future tax charges are disclosed in note 19.
10. Dividend
2004 2005 2002
£000 £000 £000
Final dividend proposed 1,886 1,335 3,453
Dividend receivable in respect of own shares held — (7} (19)
1,886 1,328 3,434
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A final dividend of 1 pence per Sp ordinary share {2003 - 0.20 pence per |p ordinary share; 2002 -
0.70 pence per 1p ordinary share) is recommended and, subject to approval by shareholders, was
paid on 13 July 2004 to shareholders on the register as at 14 May 2004,

11. Earnings/(loss) per share

Earnings/(loss) per share has been calculated using the following:

2004 2003 2002

Weighted Weighted Weiphted

(Loss) average (Loss)/ average average

earnings mimber of earnings number of Farnigs wnber of

£000 shares £000 shares* £000 shares*

Basic EPS {4,411) 159,966,222 {35,468) 104,850,229 3,813 97.897.714
Diluted FPS (4,411) 159,966,222°" {35,468) 104,850,229+ 3,813 107,744,188

Basic EPS before goodwill,

fixed asset impairments and :

exceptional jtems 7,832 159,966,222 10,813 104,850,229 16,421 97,897,714
Diluted EPS before govdwill,

fixed assct impairments and

exceptional items 7,832 175,839,432 10,813 158,003,636 16,421 107,744,188

* Inaccordance with FRS 14: ‘Earnings per share’, comparative figures {or weighted average number of shares have been adjusted 1o
reflect the impact of the capital raising and share consolidation during the period.

** Because basic EPS results in a loss per share, FR§14: "Larnings per share’ requires that diluted EPS is caleulated using the undituted
weighted average number of shares.

Reconciliations of the earnings/{loss) and weighted average number of shares used in the
calculations are set out below:

2004 2003 2002
Weighted {Lossi Weighted {Loss)/ Woeiybied sy
(Lossl/ average  earmings {Loss) average  carmings (Lossy GUTIARC  earnnigs
earnings rmumber of  per shave  carmings mimber of - per share earnings member of  per share
LOU0 shares » £uou shures* n £000 shares® b
Basic EI'S {4,411 159,966,222 (2.76)  (35468) 104,830,229 (33.83) 3,813 97 RYT T4 %9
Dilutive effeet of:
Optivus 1,678,302 — 533,282 —r 1320343 (0.05)
Shares 1o be issued o
vonsideration for
acquisitians 13,994,908 —_ £2,220,143 -t K.326,131 (1.30)
Dituted EPS 441 175,839,432 {2.761°% {35,468} 158,003,656 (33.43)~ 3,813 107,744,188 .54
Earnings per share before
goodwill, fixed asset
impairments and
exceptional items
Basic EP’S {4,411) 159,966,222 {2.76)  (33,468) 104,850,229 (33.83) 3,803 97 HGT.7 14 3.8Y
Goodwill and hixed asset
impairments 7,776 4.86 37719 3597 3.377 3.49
Exceptional items (post tax} 4,467 2.80 $.562 817 7,20 7.39
Basic EPS before
goodwill, fixed asset
impairments and
excepuonal items 7,832 139,966,222 4.90 10,813 104,850,229 1031 16,421 97 897,714 16,77
Diluted EPS 4,411) 159,966,222 (2.76)  (35,468) 104,850,229 (35.83) 803 107,744,188 3.54
Adjustmento treat
potential shares as
dilutive 15,873.210 .25 53153427 11.38 - -
Goudwill and fixed asset
impairments 7.776 442 37,719 2347 8377 4.99
Exceptionat items (post :
[RRY} 4,467 1.54 8.562 542 7.2t — 6.71
Diluted EPS before
goudwill, Axed assee
impairments and
cxceptional items 7852 175,839,432 4.45 10,713 L58.003,636 6.44 t6,421 107,744,188 15.24

* Inaccardance with FRS 14: *Earnings per sharc’, comparative igures for weighted average number of shares have been adjusted to
refleet the impacr of the capital raising and share consolidation during the period.

** Recause basic EPS results in a lass per share, FRS14: *Earnings per share’ requires that diluted EPS is caleulated using the undilured
weighted average number of shares.

The EPS figures have been calculated using earnings before goodwill and exceptional items in order
to assist the reader’s understanding of the Incepta Group’s underlying performance and provide
comparability with the Incepta Group’s peers.
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12.  Intangible fixed assets

Cost

At 1 March 2002

Goodwill arising on acquisitions in the year {note 27)

Nert adjustments to goodwill arising on prior year acquisitions
Foreign exchange

At 28 February 2003 and 1 March 2003

Goodwill arising on acquisitions in the year (note 27)
Nert adjustments to goodwill atising on prior year acquisitions
Foreign exchange

At 29 February 2004

Amortsation

At 1 March 2002

Charge for the year

Impairment losses

Foreign exchange

At 28 February 2003 and 1 March 2003

Charge for the year
Foreign exchange

At 29 February 2004

Net book value
At 29 February 2004

At 28 February 2003
At 28 February 2002

Cooduwill
£000

345,922
14,615
(7,507)

1,230

354,260

439
365
(20,974)

334,150

5,868

1,796

35,923
(587)

43,000

4,679
{3,714)

43,965

290,185

311,260
340,054

The ner adjustment to goodwill in the year ended 28 February 2003 arising on prior year
acquisitions comprises a net decrease to consideration payable of £7,855,000 and fair value
adjustments of £348,000. These fair value adjustments comprise £268,000 reduction in the value

of fixed assers and £80,000 to record unrecognised liabilities.

The net adjustment to goodwill in the vear ended 29 February 2004 arising on previous year

acquisitions comprises an increase to consideration payable.

The directors’ impairment review of goodwill in the year ended 29 February 2004 used a discount

rate of 7.75 per cent. in the net present value calculation of the carrying value.

70

GO0G7Ss




13. Tangible fixed assets

Cost at 1 March 2002

Fair value adjustments relating to prior year

acquisitions

Acquisitions

Transfers berween asset categories
Additions

Disposals

Foreign exchange

At 28 February 2003 and 1 March 2003
Acquisitions

Additions

Disposals

Foreign exchange

At 29 February 2004

Depreciation

At 1 March 2002

Transfers between asset categories
Charge for year

Dispasals

Foreign exchange

A1 28 February 2003 and 1 March 2003
Charge for the year

Impairment losses

Disposals

Foreign exchange

At 29 February 2004

Net book value
At 29 February 2004

At 28 February 2003
At 28 February 2002

Fixtures,
Freehold fittings,
and long Short vehicles
leasehold leasebold and
property property  cequipment Total
£000 £000 £000 £000
559 10,216 22,914 33,689
— (39) (229} (268)
— 13 318 331
(131 131 — —
— 962 4,395 5,357
— (818) (4,147) (4,965)
15 (350) {907) (1,242)
443 10,115 22,344 32,902
— — 25 25
— 989 3,632 4,621
(309) (886) (3,231) (4,426)
(3) (455) (1,918) (2,376)
131 9,763 20,852 30,746
314 4,043 12,493 16,850
(191) 191 — —
15 1,165 4,364 5,544
— (496) (3,637} {4,133)
12 (140) (485) (613)
150 4,763 12,735 17,648
8 974 3,891 4,873
— — 3,097 3,097
(31) (178) (3,314) (3,523}
{3) (245) (1,197} (1,445)
124 5,314 15,212 20,650
7 4,449 5,640 10,096
293 5,352 9,609 15,254
245 6,173 10,421 16,839

The net book value of assets ar 29 February 2004 includes an amount of £473,000 in respect of
assets held under finance leases (28 February 2003 - £510,000; 28 February 2002 - £667,000).
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14. Fixed asset investments

Investment Quwn Other investments
in associates shares Other Total
£000 £000 £000 £000

Cost
At 1 March 2002 78 988 711 1,699
Additions — 624 508 1,132
Share of profits less dividends for the year 1 — _ —
Write offs — — {508) {508)
Foreign exchange (1) — — —
At 28 February 2003 and 1 March 2003 78 1,612 711 2,323
Additions — 98 — 98
Share of profits less dividends for the year (8) — — —
Foreign exchange 8) — — —_
At 29 February 2004 62 1,710 711 2,421
Provisions
At 1 March 2002 — — 630 630
Provisions for the year — 1,239 — 1,239
At 28 February 2003 and 1 March 2003 — 1,239 630 1,869
Provisions for the year — 80 — 50
At 29 February 2004 — 1,319 630 1,949
Net book value
At 29 February 2004 62 391 81 472
At 28 February 2003 78 373 81 454
At 28 February 2002 78 988 81 1,069

The investment in associates represents the Incepta Group’s 40 per cent. holding in Capiral
Communications Kft and 34 per cent. holding in NBS Spolka z.0.0., financial & corporate
communications consultancies registered in Hungary and Poland respectively. The carrying value
of the investment in associates equates to the Incepta Group’s share of net assets and does not
include any goodwill.

The Incepta Group’s investment in own shares is stated at cost less provision for impairment and
represents 902,450 5p ordinary shares (2003 - 3,797,263 1p ordinary shares; 2002 ~ 2,706,965 1p
ordinary shares) of Incepta’s ordinary shares held by employee share trusts. The trusts purchase
shares on the open market for the benefit of employees using funds provided by Incepta. Further
details of these trusts are contained in Note 32. The market value of own shares at 29 February
2004 was £1,173,000 (2003 - £436,000; 2002 - £1,245,000).

The amount shown as other investments at 29 February 2004 represents Incepta’s investment in
USU-Openshop AG, a German technology company. It is a listed investment on an overseas stock
exchange and its market value at 29 February 2004 was £48,000.
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15. Debtors

2004 2003 2002

£000 £000 £000
Amounts falling due within one year:
Trade debtors 41,156 40,674 47,975
Amounts owed by associates — dividends receivable 13 11 11
Corporation tax 879 357 1,021
Withholding tax recoverable 237 243 104
Deferred tax asset (note 19) 4,658 3,832 2,804
Other debtors 2,198 2,603 3,161
Prepayments and accrued income 6,786 6,248 4,894

55,927 54,170 59,970

16. Creditors: amounts falling due within one year

2004 2003 2002

£000 £000 £000
Bank loans and overdrafts 1,365 16 —
Loan notes (note 18) 2,875 8,271 21,453
Obligations under finance leases 44 63 145
Trade creditors 13,853 12,992 17,887 .
Amounts owed to associates - trading balances — — 28
Corporation tax 7,483 5,816 6,871
Other taxes and social security 4,662 4,886 4,911
Proposed dividend 2,074 1,328 3,434
Other creditors 3,968 2,264 3,944
Consideration for acquisitions 6,458 22,402 10,086
Accruals and deferred income 21,392 24,109 34,549

64,174 82,147 103,308

Included within Other creditors is £180,000 (2003 — £184,000; 2002 — £179,000) relating to
liabilities and accrued obligations of the Citigate Communications Group Limited Employee Share
Trust. ‘

A maturity analysis of borrowings and finance leases is shown in note 26.

17.  Creditors: amounts falling due after more than one year

2004 2003 2002

£000 £000 £000
Bank loans 50,106 57,695 29,525
Loan notes (note 18) 4,634 3,427 1,327
Obligations under finance leases 109 124 89
Corporation tax —-— — 97
Qther creditors 113 227 574

54,962 61,473 31,612

Bank loans are stated net of unamortised issue costs of £626,000 (2003 - £470,000; 2002 -
£475,000). Issue costs of £527,000 (2003 - £170,000; 2002 - £131,000) were incurred in respect
of the borrowing facilities described in note 26. They are allocated to the profit and loss account
over the five year term of the facilities on a straight line basis. Issue costs of £371,000 (2003 -
£175,000; 2002 - £129,000) were charged to the profit and loss account during the year.

A maturity analysis of borrowings and finance leases is shown in note 26.
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18. Loan notes

Loan notes have been issued as part of the consideration for certain acquisitions. Secured loan notes
are secured either on cash deposits or by guarantee. Cash deposits provided as security are included
within cash at bank and in hand and amountto £ nil (2003 - £886,000; 2002 ~£10,430,000). Loan

notes bear interest at the following rates:

Secured

LIBOR plus 1.75 per cent.
LIBOR plus 1.5 per cent.
LIBOR plus 1.0 per cent.
LIBOR plus 0.25 per cent.
LIBOR less 1.5 per cent.

Bank base rate less 2.5 per cent.

2.15 per cent.®
Nil*

Unsecured

Bank base rate less 1.5 per cent.

* Amounts falling due after more than one year
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2004 2603 2002
£000 £000 £000
225 225 —
1,875 1,875 —
300 —- -
— — 435

— 3,985 2,963
241 2,933 15,488
3,210 — —
1,424 1,327 1,327
7,275 10,345 20,213
234 1,353 2,567
7,509 11,698 22,780
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19. Provisions for liabilities and charges

Contingent
consideration
for Deferred Vacant
acquisitions tax property Other Toral
£000 £000 £000 £000 £000

At 1 March 2002 27,632 1,807 — 555 29,994
{Credited)/charged to profit and
loss account — {180) 4,131 {240) 3,711
Paid during the year (977) — {985) {1,962}
Sertled by issue of loan notes (6,350) — — — (6,350)
Net movement in estimated '
contingent consideration
payable for acquisitions in
prior years 9,814 — — — 9,814
Estimated contingent
consideration payable for
current year acquisitions 5,974 — — — 5,974
Transferred to Creditors:
amounts falling due within
one year (21,609 — — — (21,609)
Foreign exchange — — (94) — (94)
At 28 February 2003 and
1 March 2003 14,484 1,627 3,052 315 19,478
Charged ro profit and loss
account — 1,082 2,166 45 3,293
Paid during the vear (2,727) — (1,827} — (4,554)
Net movement in estimated
contingent consideration
payable for acquisitions in
prior years (2,202) — - — (2,202)
Estimated contingent
consideration payable for
current year acquisitions 111 — — — 111
Transferred to Creditors:
amounts falling due within
one year (6,386) — — — (6,386)
Foreign exchange — —_ (380) —_ {380)
At 29 February 2004 3,280 2,709 3,011 360 9,360

Acquisitions made by the Incepta Group typically involve an earn-out arrangement whereby the
consideration payable includes a deferred element that is conringent on the future Anancial
performance of the acquired entity. No material contingent consideration will become payable
unless the acquired entity delivers greater revenues or profits during the earn-out period than prior

10 acquisition.

The provision for contingent consideration for acquisitions represents the directors’ best estimare
of the amount expected to be payable in cash or loan notes. The estimated value of contingent
consideration payable by issue of new ordinary shares in Incepta of £2.8 million (2003 - £12.4
million; 2002 — £54.6 million} is included in the balance sheet within Shares to be issued (note 21).
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Maturity of contingent consideration for acquisitions

Caslr or Shares to

loan notes be issued

£000 £000

In one year or less 999 1,217
In more than two years but not more than five years 2,281 1,610
3,280 2,827

In addition to the above amounts, Creditors falling due within one year and Shares to be issued
include consideration for acquisitions of £6.5 million (2003 ~ £22.4 million; 2002 - £10.1 million)
and £2.7 million (2003 - £18.5 million; 2002 -~ £13.5 million) respectively in respect of completed
earn-out periods for which consideration (payable in either cash, loan notes or by the issue of new
shares) has become due but has not yet been settled as at 29 February 2004.

Details of each acquisition made during the three year period ended 29 February 2004 are setoutin
note 27,

The maximum potential contingent cash and loan note consideration payable under all earn-out
arrangements ongoing as at 29 February 2004 is £78.4 million.

Deferred tax
The elements of deferred tax are as follows:

2004 2003 2002
£000 £000) £000
Difference between accumulated
depreciation/amortisation and tax depreciation (2,341) (1,935) (2,722)
Orther timing differences 2,808 1,885 1,287
Tax losses $93 1,517 1,517
Undiscounted net deferred tax asset 1,360 1,467 82
Effect of discounting 589 738 915
Discounted net deferred tax asset 1,949 2,205 997
The net deferred tax asset comprises:
Deferred tax asset {see note 15) 4,658 3,832 2,804
Deferred tax liability (2,709) {1,627) (1,807)
1,949 2,205 997
The movements on deferred tax are as follows:
Asset Liabiliry
£000 £000
At 1 March 2002 2,804 (1,807)
Credit to profit and loss account 1,028 180
At 28 February 2003 and 1 March 2003 3,832 (1,627)
Credit/(debit) to profit and loss account 826 (1,082)
At 29 February 2004 4,658 (2,709)

A deferred tax asset has been recognised in respect of trading losses to the extent that it is more
likely than not that there will be sufficient taxable profits against which these losses can be offset.

Ar29 February 2004, in addition to the deferred tax balances recognised above, the Incepta Group
had potential deferred tax assets of £12,786,000 (2003 - £8,833,000; 2002 - £6,540,000) in
relation to allowable tax losses. These assets have not been recognised in the financial starements as,
in the opinion of the directors, there is insufficient evidence that they will be recoverable.
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Assuming no material change in corporate tax rates or group structure, the overall tax rate is
expected to reduce in the future as the benefits of various tax planning initiatives come through.

Vacant property

The vacant property provision represents the estimated future cost of the Incepta Group's
unutilised leasehold properties, taking into account any future sublet income which is either known
or reasonably expected to be obtained. The majority of the provision is expected to be utilised over
the next two years.

Other

Other provisions comprise a provision for employer’s National Insurance on unapproved share
options granted since 6 April 1999 and a provision for the unfunded liability on an overseas
pension scheme. This pension scheme relates to one individual and provides, on retirement, a fixed
predetermined pension that is neither linked to final salary nor subject to any increases. The Incepta
Group’s liability under this scheme is substantially covered by an insurance policy. The liabiliry has
been determined using a discountrate of 5.5 per cent. by a qualified actuary asat 29 February 2004,
The Incepta Group’s contribution to the scheme for the year was £38,000.

20. Called up share capital

2004 2003 2002
£000 £0600 £000
Authorised
Ordinary shares of Sp each 262,000,000
(2003 and 2002 - 910,000,000 ordinary shares
of 1p each) 13,100 9,100 9,100
Allotted and fully paid
Ordinary shares of Sp each 187,168,310
{2003 - 530,967,931 ordinary shares of 1p each;
2002 - 471,584,047 ordinary shares of 1p each) 9,358 5,310 4,716

(a)  Year ended 29 February 2004

Capital raising and share consolidation

On 19 August 2003 Incepta made a 1 for § rights issue and issue for cash at 13 pence per 1p
ordinary share. 136,405,398 and 76,923,077 shares were issued respectively, On 29 August 2003
Incepta’s existing 1p ordinary shares were consolidated on a 1 new Sp ordinary share for 5 existing
1p ordinary shares basis.

Other share capital movements

A toral of 151,950,086 1p ordinary shares were issued as deferred consideration for the
acquisitions of Sacd Verbinnen & Co., Inc., Beaumark Limited, MARCHCom Limited, Gramma
AB, SEA Spiess Ermisch & Andere Werbeagentur GmbH, Sanchis Comunicacion S.L., Rainmaker,
Reader Pollock, PLPR, Media Strategy Inc. and 5 per cent. of SEA Dewe Rogerson GmbH, made

during prior years.

In addition, 7,483,651 Sp ordinary shares were issued as deferred considerarion for the
acquisitions of Citigate Su Yeang Design PTE Limited and The RED Consultancy Group Limited
during prior years.

A rotal of 6,066 5p ordinary shares were issued during the year under Incepra’s share option
schemes for total consideration of £3,494.

Incepra offered the shareholders the option ro receive ordinary shares instead of a cash dividend.
2,146,474 1p ordinary shares were issued as a scrip dividend alternative.
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Subsequent to the year end 2,134,840 Sp ordinary shares were issued as deferred consideration for
the acquisitions of The RED Cansultancy Group Limited and Markowitz & McNaughton Inc.,
made during prior years.

The total number of shares in issue as at § May 2004 was 189,303,150.

Further shares are to be issued, subject to future financial performance, as consideration for
acquisitions. The estimated value of these shares is included in Shares to be issued at 29 February
2004 (note 21).

Incepta has sharcholder authority to purchase its own shares, to a maximum of 117,203,587
shares.

(b} Year ended 28 February 2003
During the year 2,495,369 shares were issued as initial consideration for the acquisitions of Glover

Associates International, Inc., PR Force Public Relations & Press Relations NV and PR Force
Netherlands B.V., and Markowitz & McNaughton, Inc.

Atotal of 56,176,499 shares were issued as deferred consideration for the acquisitions of 5 per cent.
of SEA Dewe Rogerson GmbH, Beaumark Limited, Financial Group S.r.l., Finex Communications
Group ple, JKD Communications Limited, Dynamo Marketing Limited, Hauck Research Services
Limited, and Gramma AB, made during prior years.

Atotal of 712,016 shares were issued during the year under Incepta’s share option schemes for total
consideration of £121,000.

Incepta offered the shareholders the option to receive ordinary shares instead of a cash dividend.
No shares were issued as a scrip dividend alternative,

Subsequent to the vear end 55,050,000 shares were issued as deferred consideration for the
acquisition of Sard Verbinnen & Co., Inc. and 5 per cent. of SEA Dewe Rogerson GmbH.

The total number of shares in issue as at 7 May 2003 was 586,017,931.

Further shares are to be issued, subject to future financial performance, as consideration for
acquisitions. The estimated value of these shares is included in Shares ro be issued ar 28 February
2003 (note 21).

Incepta has shareholder authority to purchase its own shares, to a maximum of 70,830,760 shares.

(¢)  Year ended 28 February 2002

During the year 11,903,491 shares were issued as initial consideration for the acquisitions of First
Financial Communications B.V., Gunpowder Srl, Karen Ear! Limited, Media Strategy, Inc., and
Media Strategy Training Centre, Inc., Global Intelligence & Security, LLC, Admaster, Inc., and
Masterapproach, LLC.

A total of 8,307,757 shares were issued as deferred consideration for the acquisitions of Ballard &
King Communications, Key Communications Limited, Su Yeang Design Pte Limited, DVL Smith
Group Limited, Oaktree Communications (Pry) Limited and 3 per cent. of SEA Dewe Rogerson
GmbH, made during prior years.

A total of 2,333,447 shares were issued during the year under Incepta’s share option schemes for
total consideration of £357,000.

Incepta offered the shareholders the option to receive ordinary shares instead of a cash dividend. As
a result, on 6 July 2001 the company issued 382,776 shares as a scrip dividend alternative.

Subsequent to the year end 199,070 shares were issued as deferred consideration for the acquisition
of Beaumark Limited and § per cent. of SEA Dewe Rogerson GmbH, and 421,950 shares were
issued under the Company’s share option schemes.

The total number of shares in issue as at 7 May 2002 was 472,205,067.
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Further shares are to be issued, subject to future financial performance, as consideration for
acquisitions. The estimated value of these shares is included in Shares to be issued at 28 February

2002 {(note 21).

Incepta has shareholder authority to purchase its own shares, to a maximum of 117,203,587

shares.

Options

Asatr29 February 2004, certain employees including directors held options over ordinary shares of
Sp under the following schemes:

Emplayee Share Option Scheme

Fxecutive Share Option Plan

Exceutive Long Term Incentive Plan
Performance Share Plan

1499 Savings Related Share Option Scheme
2000 Savings Related Shace Option Scheme
2001 Savings Related Share Option Schemne
2002 Savings Related Share Option Scheme

2003 Savings Related Share Option Scheme

Optians bekd

2004
291,048
2,648,639

4,238,648

526,130

34,449

182,631

901.32¢8

672,297

9,495,190

Exercise prices®
{per share)

S0p o 101.9p
74.97p 1w 614.08p

&7pto 6ldp

nil

493.2p
140.4p to 185.4p
57.6p to 60.9p

91.6pt097.3p

Outions bheld

2003
1,586,000
3673216

14,441,000
2,500,000
ST L8O
207,034
1,306,758

4,965,612

31,531,421

Exercise prices
{per share)
10.5pto 31.0p
23.25p o 129.0p

14p to 129.0p
il

47.0p 10 SC.0p
103.6pto 110p
29.5p o 38.¥5p

12.01p1o 12.3p

Fxercise perinds

tigrivns dates)

Up 1o 29 October 2007
Between 22 Seprember 20010
and A July 2013

Berween 20 October 2003
and 14 Ouctober 2013
Pevween | November 2008
amd | November 212
Berween 1 fantary 20002
and 30 June 2013

Between 1 January 2003
and 30 June 2004

Between | January 204
and 3G June 2008

Between 1 January 2006
and 30 june 006

Between | fanuary 207
e 30 June 2007

Further details are shown in the statement of directors’ remuneration and interests in note 32.
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21. Reserves

At 1 March 2002

Retained loss for the year

Exchange differences on foreign currency
net investments

Goodwill previously written off to reserves
Release of reserves against investment
provisions

Contribution to Qualifying Employee
Share Trust

Premium on shares issued as consideration
for acquisitions

Premium on shares issued under share
option schemes

Share issue costs

Net movement in estimated value of shares
to be issued as consideration for acquisitions

At 28 February 2003 and 1 March 2003
Retained loss for the year

Exchange differences on foreign currency
net investments

Release of reserves against investment
provisions

Premium on shares issued as consideration
for acquisitions

Premium on rights issue and issue for cash
Premium on scrip dividend

Premium on shares issued under share
option schemes

Share issue costs

Net movement in estimated value of shares
to be issued as consideration for acquisitions

At 29 February 2004

Share Shares Profit
preminm to be Merger and loss
account issued reserve account
£000 £000 £000 £000
38,542 68,174 130,585 35,158
— — — (36,796)
— — — 2,990
— — — 109
— — (7,625) 7,625

}
— — — (96)
144 — 20,018 —
215 — — —
(6) — (33) —
— (37,220} — —
38,895 30,954 142,943 8,990
— — — (6,297)
— — — {11,341)
— — (864) 864
499 — 24,275 —
25,600 — — —
279 — -— —
4 — — —
(2,257) — — —
— (25,408) — —
63,020 5,546 166,354 (7,784)

Shares to be issued comprises £2,719,000 (2003 - £18,517,000; 2002 — £13,527,000) of
consideration for acquisitions in respect of completed earn-out periods for which consideration is
due but not yet sertled as at 29 February 2004, and £2,827,000 (2003 - £12,437,000; 2002 -

454,647,000} of consideration for acquisitions contingent on future financial performance

(note 19).

A merger reserve has been created in relation to 148,438,528 1p ordinary shares and 7,483,651 §p
ordinary shares issued during the year as consideration for acquisitions, as permitted by section 131

of the Companies Act 1985.

Cumulative goodwill relating to acquisitions made up to and including 28 February 1998, which
has been eliminated against reserves, amounts to £46,150,000 (2003 - £46,150.,000; 2002 -

£46,259,000).
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22.  Minority interests

At 1 March 2002
Minority interests’ share of results for the year
Net change in minority interests

Minority interests’ share of exchange differences on foreign currency net investments

At 28 February 2003 and 1 March 2003

Additions
Minority interests’ share of results for the year

Minority interests’ share of exchange differences on foreign currency net investments

At 29 February 2004

23. Analysis of cash flows

Returns on investment and servicing of finance
Interest received

Interest paid

Issue costs of new bank loans

Interest element of finance lease payments
Dividends paid to minority interests

Taxation
UK tax paid
Owerseas tax refunded/(paid)

Capital expenditure and financial investment
Purchase of tangible fixed assets

Disposal of tangible fixed assets

Purchase of other fixed asset investment

Acquisitions

Purchase of subsidiary undertakings

Purchase of businesses

Net cash acquired with subsidiary undertakings
and businesses

Proceeds from sale of minority interest

Financing

Issue of shares:

Proceeds from issue of ordinary share capital
Share 1ssue costs

Increase in debt:

Repayment of bank loans

Draw-down of bank loans

Capital element of finance lease payments
Repayment of loan notes

81

£000

77
(47)

76

55

161

3
(41)

14

137

2004 2003 2002
£000 £000 £000
238 521 927
(2,754) (2,729) (2,619)
(527) (170) (131)
(16) (23) {47)
— — (66)
(3,059) (2,401) (1,936)
(2,224) (3,497) (6,432)
812 (3,593) (4,631)
(1,412) (7,090)  (11,063)
(4,558) (5,236) (6,750}
500 489 645
(98) (1,834) (273)
(3,756) (6.581) (6,378)
(20,469) (9,573)  (13,283)
(2,918) (1,412) (6,988)
59 462 2,199

3 60 —
{23,325 (10,463}  (18,072)
27,737 121 363
(2,257) (41) (76)
25,480 80 287
(44,428)  (34,659) (17,000
44065 63,293 23,000
{83) (179) (541)
(7,496)  (25,667) (696)
(7,942) 2,788 4,763
17,538 2.868 5,050
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Acquisitions :
During the year ended 29 February 2004 the cash flow in respect of acquisitions includes outflows
of £20,343,000 (2003 - £3,973,000; 2002 - £4,973,000) within purchase of subsidiary
undertakings and £2,588,000 {2003 - £127,000; 2002 - £154,000} within purchase of businesses
relating to acquisitions made during prior years.

Acquisitions accounted for £16,000 (2003 - £139,000; 2002 - £2,145,000) of cash flow from
operating activities, £nil (2003 - £121,000; 2002 - £160,000) of taxation, and £6,000 (2003 -
£45,000; 2002 - £308,000) of capital expenditure in the year. In 2004, these amounts represent the
cash flows of all acquisitions except The 19/20 Partnership, as their cash flows are not separately
identifiable from the cash flows of continuing operations.

Exceptional restructuring costs

Net cash inflow from operating activities includes an outflow of £4,785,000 (2003 ~ £5,620,000;
2002 - £4,663,000) in respect of exceptional restructuring costs (note 8).

24.  Major non-cash transactions

During the year shares and loan notes were issued as deferred consideration for acquisitions made
in prior years. See notes 18 and 20.

25. Analysis of net debt

Acquisitions Ar
Ar1 March {excluding  Exchange Other 28 February
2002 Cash flows cash) movements movenients 2003
£000 £000 £000 £000 £000 £000
Cash at bank and in hand 19,794  (12,648) — 294 — 7,440
Loan notes
- amounts falling due
within one year (21,453) 25,667 — —  (12,485) (8,271)
- amounts falling due after
more than one year (1,327) — —_ — (2,100) (3,427)
Bank loans
— amounts falling due
within one year — — (16) — — (16)
- amounts falling due after
more than one year (29,525) (28,464) (44) 513 (175) (57,695)
Finance leases
— amounts falling due
within one year (145) 153 (9) 5 (67) (63)
- amounts falling due after
more than one year {89) 26 {(12) S (54) (124)
(32,745) (15,266) (81) 817  (14,881) (62,156)
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At At

1 March Exchange Other 29 February
2003  Cash flows miovements miovements 2004
£000 £000 £000 £000 £000
Cash at bank and in hand 7,440 117 (557) — 7,000
Qverdrafis —_ (1,349) — — {1,349)
Loan notes
- amounts falling due within
one year (8,271) 7,496 — (2,100} (2,875)
- amounts falling due after more
than one year {3,427) — 38 (1,245) {4,634)
Bank loans
- amounts falling due within
onc vear (16) 17 1 {18} (16)
~ amounts falling due after more
than one year (57,695) 873 7,069 (353)  (50,106)
Finance leases
~ amounts falling due within
one year (63) 58 6 (45} (44)
- amounts falling due after more
than one year (124) 25 6 (16) (109}
(62,156) 7,237 6,963 (3,777) {52,133)

Orther movements comprise loan notes issued as consideration for acquisitions, amortisation of
loan issue costs and inception of finance leases, together with transfers between ageing categories.

26. Financial instruments

The Incepta Group’s financial instruments comprise cash at bank and in hand, borrowings in the
form of loan notes, bank loans and finance leases, consideration for acquisitions and various items
such astrade debtors and trade creditors that arise directly from its operations. As permitted by FRS
13: ‘Derivatives and other financial instruments: disclosures’, short-term debtors and creditors
have been excluded from all financial instrument disclosures other than currency exposure
disclosures.

The board determines the policies to manage the key financial risks and Group Treasury is
responsible for managing the Incepta Group’s funding, interest rate and foreign exchange risk.
Regular reports on cash balances, loans and borrowings are provided to senior management by
Group Treasury whose activities are monitored within clearly defined parameters and are subject to
stringent authority levels.

The Incepta Group finances itself through a combination of equity and medium term debt. The
Incepta Group satisfied irts liquidity requirements and funded the sertlement of earn out
commitments during the year ended 29 February 2004 from strong positive operating cash flows, a
medium term bank facility arranged through Lioyds TSB Bank and the proceeds of a capital raising
in August 2003. The Group’s bank facility which operates as a mult-currency, revolving loan
facility, has been made available through Lloyds TSB Bank plc, HSBC Bank plc, JPMorganChase,
Scotiabank Europe plc and The Co-operative Bank plc. The loan facility was extended in April
2004 for a further eighteen months such that it now extends to March 2007.

In order to reinforce the Incepta Group’s financial position and flexibility, in August 2003, Incepra
successfully completed a capital raising for £27.7 million (gross of expenses), comprising a £17.7
million Rights Issue and a £10.0 million Issue for Cash. Both issues were made at an issue price (post
the subsequent share consolidation) of 65 pence, representing a discount of 14.7 per cent. to the
then market price.
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The Incepta Group’s principal borrowings are held at floating rates. Under the terms of the Incepta
Group’s bank facility the interest charge is calculated at between 1 percent.and 3.1 per cent. above
LIBOR, subject to achieving certain covenants. For the year ended 28 February 2004, the incerest
charge was calculated at rates between 1 per cent. and 1.5 per cent. above LIBOR on all drawn
down facilities. To date, the Incepta Group has decided not 1o use any financial instruments to fix
the level of interest rates payable on borrowings.

Accounting policies relevant to financial instruments are detailed in note 1(10).

The Incepta Group does not currently enter into any hedging arrangements involving derivative

financial instruments.

Interest rate risk profile of financial liabilities

As at 29 February 2004:

Currency

Sterling

EU currencies {excluding Sterling)
US dollars

Other currencies

Currency

Sterling

EU currencies (excluding Sterling)
US dollars

Other currencies

As at 28 February 2003:

Currency

Sterling

EU currencies {excluding Sterling)
US dollars

Other currencies

Financial
Floating liabilities
rate  Fixed rate on which
financial financial  no interest
liabilities liabilities is paid Total
£000 £000 £000 £000
15,442 81 5916 21,439
— 3,261 4,114 7,378
38,710 41 1,286 40,037
— 20 — 20
54,152 3,403 11,316 68,871
Financial
liabilities on
Fixed rate fnancial liabilities which no
Weighted interest is paid
Weighted average period Weighted
average interest  for which rate  average period
rate is ixed  wntil maturity
Yo Months Months
11.9 54 1
2.2 15 28
8.5 21 6
3.1 16 —
2.5 16 11
Financial
Floating liabilitics
rate  Fixed rate onwhich
fnancial financial  no interest
liabilities liabilities " is paid Total
£000 £000 £060 £000
32,901 111 6,503 39,515
—_ 56 16,027 16,083
35,126 33 14,923 50,082
— 42 760 802
68,027 242 38,213 106,482
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Currency

Sterling

EU currencies {excluding Sterling)
US dollars

Other currencies

As at 28 February 2002;

Currency

Sterling

EU currencies {excluding Sterling)
US dollars

Other currencies

Currency

Sterling

EU currencies {excluding Sterling)
US dollars

QOther currencies

Financial
ligbilities on

Fixed rate financial liabiities which no
Weighted interest is paid
Weighted average period Weighted
average interest  for which rate  average period
rate is ixed  until maturiry
% Months Months
293 56 19
5.0 41 7
10.5 20 7
3.1 27 5
16.5 43 9
Financial
Eloating liabilities
rate  Fixed rate on which
finaucial furancial  no interest
liabilities lLiabilities is paid Total
£000 £000 £000 £000
50,978 91 20,599 71,668
— — 16,642 16,642
— 72 1,804 1,876
— 71 — 71
50,978 234 39,045 90,257
Financial
liabilitics on
Fixed rate financial liabilities which no
Weighted  interest is paid
Weighted average period Werghted
average interest  for which rate  average period
rate is fixed  unril maturity
% Months Months
9.4 14 14
o — — 16
11.7 17 15
3.5 38 —_—
8.3 22 5
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Interest rate risk profile of financial assets

20104 2003 2tz
Oiher Cash at Cither Cash ar Other Cash at
fixed usset bank and fixed asses bank and fixed dsset bank swnd
mrestnrents inhand Tetal  ingestments it hamd Vot mvesturents it Laved Toal
L0 Loon Lo 000 Lhug y3i7z] Lo Lo LEH
Currency
Sterling 391 458 849 373 148 321 988 10405 11,393
EU currencics
texcluding Sterling) 81 2,959 3,040 81 3,584 3,663 81 5,969 6,050
US doilars L — 2213 2,213 — 2,354 2,354 — L3I7 1517
Other currencics —_ 1,370 1,370 —_ 1,354 1,354 — 1.903 1,903
472 7,000 7472 454 7,440 7,894 1,069 19,794 20,863
No interest 472 113 585 454 82 536 1,069 1,080 2,149
Floating rate — 6,017 6,017 — 7,233 7,233 — 18,465 18,465
Fived rate — 870 870 — 123 125 — 349 249

472 7,000 7.472 454 7,440 7,894 1069 19,794 20,863

Cash at bank and in hand includes deposits placed with banks at overnight money market rates.

Maururity of group financial liabilities

pLCH 2003 22
Bosrrenrings Consideration nrronangs Comsnieration Borscacings {onvideragen
and fonmie for and limance for and finance fur
loases  acqnistons Tetal leases  wcipristtions Torad bases acgositnns Lol
Loun [ty Lonn [y Lon Lopns L L (o
I ane year ar less 20d on demand 4,284 7457 11,744 K350 28248 RRRLL] 21898 [REEA] 367N
[n more than aue year b rot more than
fwo yenrs 53348 - 33548 2,161 442 10,603 o7 [NSAS 12,282
In moee thae two vears hut aee more than .
fve years 1,501 2281 1,782 39.035 3,19 612581 30,874 HLIIN 41,192
59,113 9.738 6K X7 &8,596 InN8h 106 482 2,889 TN Y, 287

Borrowing facilittes

The Incepta Group had an undrawn committed facility of £42.4 million available at 29 February
2004 (2003 - £34.8 million; 2002 - £45.0 million) in respect of which all conditions precedent had
been met at that date. This relates to an unsecured £92.5 million five year revolving loan
multi-currency facility arranged through Lloyds TSB Bank plc which bears interest of herween
! per cent. and 3.1 per cent. ahove LIBOR and was due to expire in September 2003,

On 21 March 2003, the Incepta Group entered into a further £9.5 million loan note guarantee
facility with Lloyds TSB Bank ple, which was due to expire in September 2005. This facility can also
be utilised by way of multi-currency revolving loans subject to a subsidiary guarantee arrangement
being put in place prior to any loan utilisation.

On 30 April 2004, the Incepta Group extended the term of both of the above facilities such thar
they now expire in March 2007. In addition, the amount of the revolving loan multi-currency
facility was reduced from £92.5 million to £82.5 million to reflect the proceeds from the rights issue
and issue for cash (note 20).

Fair values of financial assets and liabilities

The fair values of primary financial instruments held or issued to finance the Incepta Group’s
operations, as determined by market values or calculated by discounting expected future cash flows
at prevailing interest rates, were not materially different to their carrying values as at 29 February

2004, 28 February 2003 and 28 February 2002.

Currency exposures
The Incepta Group faces foreign currency exposures on translation of the netassets and results of its
overseas subsidiaries and on trading transactions undertaken in foreign currencies.

The Incepta Group’s balance sheet translation exposure is managed by partially matching foreign
currency assets with foreign currency intercompany loans. The Incepta Group does not hedge its
results translation exposures as these are accounting rather than cash exposures. Foreign currency
results are translated at average exchange rates to reduce the effect of any short term currency
fluctuartions.
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The Incepta Group also has transactional currency exposures which may arise when revenues and
expenses are principally denominated in currencies other than the operating currency of the
operating unit involved in the transaction. The Incepta Group has not to date hedged against
transactional currency exposures as they have not been material.

Gains and losses arising from these currency exposures are recognised in the statement of rotal
recognised gains and losses. The table below shows the Incepta Group’s transactional currency
exposures that give rise to the net currency gains and losses recognised in the profit and loss
account. Such exposures arise from monetary assets and monetary liabilities of the Incepta Group
that are not denominated in the operating currency of the operating unit involved.

As at 29 February 2004:

Functional currency of
Group operation

Sterling

EU currencies
(excluding Sterling)
US dollars

Other currencies

Total

As at 28 February 2003:

Frnctional currency of
Group operation

Sterling

EU currencies
{excluding Sterling)
US dollars

Other currencies

Total

As at 28 February 2002:

Functional currency of
Group operation

Sterling

EU currencies
{excluding Sterling)
US dollars

Orther currencies

Total

27.  Acquisitions

Net foreign currency nionetary assets/fliabilities)

EU currencies

(excheding Other
Sterling Sterling) US dollars currencies Total
£000 £000 £000 £000 £000
— (2,060} (1,272) 4,854 1,522
(33) — 23 — (10)
(668) (20) — — {688)
{6) — (720} — (726}
(707)  (2.080)  {1,969) 4,854 98
Net foreign currency monetary assetsf(liabilities)
EU currencies
fexcluding Other
Sterling Sterling) US dollars currencies Total
£000 £000 £000 £000 £000
— (6,940) (7,571) 2,623 (11,888)
(45) —_ (6) — {51)
(460} 48 — — (412)
6 — 167 — 173
(499) (6,892) {7,410) 2,623 (12,178)
Net foreign currency monetary assets/(liabilities)
EU currencies
{excluding Other
Steriing Sterling) US daollars currencics Total
£000 £000 £000 £000 £000
— (11,665) 8,456 (762) (3,971)
(119) — (4) — (123)
(22} 6 — — (16)
2 — 140 (535) (393)
{139) (11,659} 8,592 (1,297) (4,503)

(a)  Acquisitions in the year ended 29 February 2004

On 25 April 2003, Incepta purchased for total consideration of €1 an 80 per cent. interest in the
trade and assets of Hoffman Reiser Schalt DDB Werbeagentur GmbH, a German specialist

advertising business.
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On 1 July 2003, Incepta acquired the trade and assets of The 19/20 Partnership, a design business
based in Northern Ireland. Initial consideration comprised £189,000 in cash. Maximum deferred
consideration, subject to Incepta’s future performance, amounts to £260,000 payable in cash.

Goodwill arising on all acquisitions in the year has been capitalised (note 12).

The aggregate book values and fair values of assets and liabilities acquired as a result of these
acquisitions were as follows:
Fair value
Book value adjustments  Fair value

£000 £000 £000
Tangible fixed assets 77 (52) 25
Work in progress 73 — 73
Debtors 514 (171) 343
Net cash ar bank and in hand 59 — 59
Creditors (308} (2129 (520

415 (435) (20)
Goodwill 499
Total cost 479
Comprising:
Cash 189
Deferred contingent consideration 111
Costs 179

479

The fair value adjustments to tangible fixed assets were made to ensure consistency of accounting
policies. The fair value adjustment to debtors reflects write downs to estimarted realisable value. The
fair value adjustment to creditors represents accruals for unrecorded liabilities. All fair values are
provisional awaiting final determination of the balances acquired.

(b)  Acquisitions in the year ended 28 February 2003

On 1 March 2002, Incepta acquired for rotal consideration of £1 the trade and assets of Hyperlink,
an online and interactive marketing services agency.

On 1 August 2002, Incepta purchased the entire issued and outstanding common stock of
Markowitz & McNaughton Inc., a US based business intelligence consultancy, for initial
consideration of US$2,550,000 paid in cash and the issue of 940,278 new ordinary shares in
Incepta. A maximum of US$7,000,000 will be paid in a mixture of cash and shares of Incepta,
dependent on future financial performance.

On the same day, Incepta purchased the trade and assets of Glover Associates International, Inc., a
security and investigations consultancy based in the US. Initial consideration comprised
US$540,000 in cash and 135,595 new ordinary shares in Incepta. Maximum deferred
consideration payable, subject to Incepta’s future performance, amounts to US$600,000 payable in
cash.

The Incepta Group acquired the entire issued and outstanding share capital of PR Force Public
Relations & Press Relations NV, and PR Force Netherlands B.V., public relations consultancies
based in Brussels and Amsterdam on 1 August 2002, The initial consideration amounted to
€4,600,000 in cash and 1,419,496 new ordinary shares in Incepra. Subject to future performance,
a maximum deferred consideration of €14,400,000 will be paid in cash and shares in the
proportion 57 per cent. and 43 per cent. respectively.

On 1 September 2002, Incepta acquired the business and assets of Cosmic Blender, Inc., a Boston
US based integrated marketing services company, for initial consideration of US$1,000,000 in
cash. A maximum of U5$4,000,000 of deferred consideration will be paid in cash dependent upon
Inceprta’s future pertormance.
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On 1 October 2002, Incepta purchased the entire issued and outstanding common stock of
Lindquist. Forensics & Partners Inc., a US based forensic accounting consultancy, for initial
consideration of US$800,000 paid in cash. Subject to future performance, maximum deferred
consideration of US$650,000 will be paid in cash.

Goodwill arising on all acquisitions in the year has been capitalised (note 12).

The aggregated book values and fair values of assets and liabilities acquired as a resule of these
acquisitions were as follows:

Fair value
Book value adjustments  Fair value

£000 £000 £000

Tangible fixed assets 337 (6) 331
Work in progress 3 — 3
Debtors 1,631 (107) 1,524
Obligations under finance leases (21) — (21)
Net cash at bank and in hand 462 — 462
Bank loans and overdrafts (60) — {(60)
Creditors (1,549} (16} (1,565)
803 (129) 674

Goodwill 14,615
Total cost 15,289

Comprising:

Cash 6,341
Shares 662
Deferred contingent consideration 7,681
Costs 605
15,289

The fair value adjustments to tangible fixed assets were made to ensure consistency of accounting
policies. The fair value adjustment to debtors reflects write downs to estimated realisable value and
an adjustment to ensure consistency of accounting policies. The fair value adjustment to creditors
represents accruals for unrecorded liabilities. All fair values are provisional awaiting final
determination of the balances acquired.

(c)  Acquisitions in the year ended 28 February 2002

Effective 1 March 2001, Incepta purchased the entire issued share capiral of Beaumark Limited, a
UK public affairs company, for initial consideration of £50,000 paid in cash. A maximum deferred
consideration of £150,000 is payable 33 per cent. incash and 67 per cent. in new ordinary shares of
Incepta, dependent on future Anancial performance.

Also effective 1 March 2001, Incepra purchased the entire issued share capital of First Financial
Communications B.V., an integrated financial communications consultancy in The Netherlands.
Initial consideration comprised NLG7.5 million in cash and 2,155,456 new ordinary shares in
Incepta. Maximum deferred consideration payable subject to future financial performance
amounts to NLG10.5 million, of which NLG5.25 million is payable in cash.

The Incepra Group acquired the business and assets of Media Strategy, Inc. and Media Strategy
Training Center, Inc., together known as MSI Strategy Communications, a Chicago based
communications consultancy, effective 1 May 2001. Initial consideration amounted to
US$728,000 in cash and 963,545 new ordinary shares in Incepta. Subject ro future financial
performance, a maximum deferred consideration of US$1.6 million will be paid, of which
US$832,000 is payable in cash.
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Effective 1 June 2001, Incepta acquired the business and assets of Gunpowder Stl, a Milan-based
integrated markering services company, for initial consideration of Lire 11.7 billion in cash and
4,214,666 new ordinary shares in Incepta. A maximum deferred consideration of Lire 19.2 hillion
will be paid, of which up to Lire 8.6 billion is payable in cash, dependent upon the company’s future
financial performance.

Effective 1 August 2001, Incepta acquired 100 per cent. of the share capital of Karen Earl Limited
and Redmandarin Limited, two leading UK sponsorship consultancies.

Karen Earl Limited was purchased for initial consideration of £1,789,000 in loan notes and
1,945,288 in new ordinary shares in Incepta. Further consideration of £48,000 in new ordinary
shares and £72,000 in loan notes is payable in July 2002, Subject to future financial performance a
maximum deferred consideration of £3,480,000 will be paid in loan notes and/or new ordinary
shares in Incepra ar its discretion.

Redmandarin Limited was purchased for initial consideration of £470,000 in loan notes and
£80,000 in cash. Dependent upon future financial performance, a maximum deferred
consideration of £2,950,000 will be paid in new ordinary shares in Incepta and/or Joan notes artits
discretion.

Also effective 1 August 2001, the Incepta Group acquired The Wire Telephone Interviewing
Services Limited, a UK company, for initial consideration of £1. A maximum deferred
consideration of £473,000 will be paid in cash subject to future financial performance.

The Incepta Group purchased the trade and assets of Admaster, Inc. and Masterapproach, LLC,
two New York based advertising and marketing services companies, effective 1 August 2001.
Initial consideration was US$2,612,000 in new ordinary shares in Incepta, of which US$1,306,000
are to be issued in January 2003, and cash of US$2,612,000.

Incepta acquired the entire issued share capital of Sanchis Comunicacion S.L., HM y Sanchis
Consultores de Comunicacién, S.L. and Sanchis Communica¢ao Consultores de Imagem e
Communicacao, Ltda, effective 1 September 2001, a communications nerwork in Spain and
Porrugal. Incepta paid Euro 4,492,000 as initial consideration in cash. Dependent upon future
financial performance, a maximum deferred consideration of Euro 15,943,000 is pavable in cash
and/or new ordinary shares of Incepra at its discretion.

Effective 1 October 2001, Incepta acquired 100 per cent. of the issued share capital of Hauck
Research Services Limited, a UK research consultancy, for initial consideration of £1,037,000 in
cash and loan notes of £2,963,000. A maximum deferred consideration of £8,350,000 is payable in
cash, loan notes and new ordinary shares in Incepta subject to the future financial performance of
the company.

The Incepta Group purchased the trade and assets of Tangozebra Limited, an online digital
marketing agency based in London, effective 6 November 2001, for consideration of £111,000 in
cash.

Etfective 1 January 2002, the Incepta Group acquired Global Intelligence & Security, LLC, a
recently incorporated US business operating in the field of business intelligence. Initial
consideration comprised US§3.0 million in cash and 764,459 new ordinary shares in Incepta.
Maximum future consideration of US$40.5 million is payable, subject to future fnancial
performance, in cash or a mixture of cash and shares at the discretion of Incepra.

Goodwill arising on all acquisitions in the year has been capiralised (note 12).

90

GOGCO5




The aggregated book values and fair values of assers and liabilities acquired as a result of these
acquisitions were as follows:

Fair value
Book value adjustments  Fair value

£000 £000 £000
Tangible fixed assets 2,184 (78) 2,106
Work in progress 5 — 5
Debrors 4,533 (292) 4,241
Obligations under finance leases (63) — (63)
Net cash at bank and in hand 2,199 —_— 2,199
Creditors (6,482) {153) (6,635)
Provisions (94) — (94)

2,282 (523) 1,759

Goodwill 44 666
Total cost 46,425

The fair value adjustments to tangible fixed assets were made to ensure consistency of accounting
policies. The net fair value adjustment to debtors reflects write downs to estimated realisable value
and an adjustment to ensure consistency of accounting policies. The fair value adjusument o
creditors represents accruals for unrecorded liabilities. All fair values are provisional awaiting Anal
determination of the balances acquired.

No material fair value adjustments were made during the year in respect of acquisitions in prior
years.

28. Related party disclosures
{a)  Related party transactions for the year ended 29 February 2004

The Incepta Group and its associates from time to time carry out consultancy work on behalf of
each other’s clients. During the year no such transactions occurred.

There was a dividend of £13,000 due from Capital Communications Kft relating to prior years as at
29 February 2004, '

In February 2003, the Incepta Group announced the negotiation of revised earn-out terms relating
to its acquisition of Sard Verbinnen & Co. Inc. (subsequently renamed Citigate Sard Verbinnen),
on terms which significantly limited the dilutive impact for existing shareholders. Citigate Sard
Verbinnen was acquired by Incepta in April 2000. The original acquisition terms included two
deferred payments based upon the business’ performance for the three vears ended 28 February
2003 and the five years ending 28 February 2005. These deferred payments were originally payable
wholly in shares. Both earn-outs have been settled through the payment of £8.0 million of cash on
31 March 2003 and the issue of 60 million new Incepta shares in two tranches, the first of 53
million 1p ordinary shares on 31 March 2003 and the residual 1 million Sp ordinary shares on
1 April 2005.

There were no further related party transactions during the year.
(b}  Related party transactions for the year ended 28 February 2003

The Incepta Group and its associates from time to time carry out consultancy work on behalf of
each other’s clients. During the year no such transactions occurred.

There was a dividend of £11,000 due from Capital Communications Kft relating to prior years as at
28 February 2003.

There were no further related party rransactions during the year.
{¢)  Related party transactions for the year ended 28 February 2002

The Incepta Group and its associates during the year carried out consultancy work on behalf of
cach other’s clients. Aggregate amounts included in turnover and cost of sales in the consolidared
profit and loss account in respect of these transactions were: Capital Communications Kft
(Turnover: £5,000; Cost of sales: nil), NBS Spolka z.0.0. {Turnover: nil; Cost of sales: £64,000).
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There was a dividend of £11,000 due from Capital Communications Kft of which £6,000 relates to
the current year, and a trading balance of £28,000 due to NBS Spolka z.0.0. as at 28 February
2002.

There were no further related party transactions during the year.

29. Commitments
Annual commitments under non-cancellable operating leases are as follows:

2004 2003 2002
Land and Land and Land and
buildings Other buildings Other  buildings Ozther
£000 £000 £000 £000 £000 £000

Operating leases which expire:

within one year . 786 132 517 209 662 181
within two to five years 6,606 488 6,472 556 6,778 331
after five years 1,630 2 2468 8 2,501 18

9,022 622 9,457 773 9,941 530

30. Contingencies

Consideration for acquisitions

Under the terms of certain acquisition agreements, additional consideration is payable by Incepta
and certain of its subsidiary undertakings contingent on the future financial performance of the
acquired entities. The estimated amount of such contingent consideration is included in Provisions
for Liabilities and Charges and shares to be issued (notes 19 and 21).

Guarantees

In connection with the Incepta Group’s banking and borrowing facilities with Lloyds TSB Bank plc
{note 26), Incepta and certain of its subsidiary undertakings have entered into cross-guarantee and
indemnity arrangements with Lloyds TSB Bank plc, HSBC Bank plc, JPMorganChase, Scotiabank
Europe plc and The Co-operative Bank ple.
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31. Principal subsidiary undertakings and associates

Country of
incorporation!
principal
Name operation
Principal subsidiary undertakings at
29 February 2004
Citigate Dewe Rogerson Limited England
Citigate Public Affairs Limited England
Citigate DVL Smith Limited England
Citigate Communications Limited England
Citigate MARCHCom Limited England
Cirigare Albert Frank Limited England
Finex Communications Group ple England
Dynamo Marketing Limited England
Hauck Research Services Limited England
JKD Communications Limited England
Karen Earl Sponsorship Limited England
Park Avenue Productions plc England
The RED Consultancy Group Limited England
Redmandarin Limited England
Citigate Lloyd Northover Limited England
Citigate Publishing Limited England
Incepta Online Limited England
Citigate SMARTS Limited Scotland
Citigate Northern Ireland Limited Northern Ireland
- Citigate Holdings GmbH Germany
Cinigate Dewe Rogerson GmbH Germany
Citigate SEA GmbH & Co KG Germany
Citigate Demuth GmbH Germany
Heffman Schalt Werbeagentur GmbH Germany
Citigate Gramma AB Sweden
Citigate Training & Internal Communication Stl [raly
Citigate Gunpowder Srl [ealy
Citigate Sanchis SL Spain
Citigate First Financial B.V. The Netherlands
PR Force Netherlands B.V. The Netherlands
PR Force Public Relations & Press Relations NV Belgium
Incepta Group Inc USA
Citigate Inc UsSA
Citigate Albert Frank’ USA
Citigate Sard Verbinnen Inc USA
Citigate Cunningham Inc USA
Citigate Dewe Rogerson Inc (trading as Citigate
Financial Intelligence) USA
Citigate Global Intelligence & Security, LLC USA
Citigate Hudson Inc USA
Citigate Broad Streer Inc USA
Citigate Markowitz & McNaughrton, Inc. USA
Cosmic Blender, Inc. USA
Citigate Asia Limited Hong Kong
Citigate Dewe Rogerson® Hong Kong
Citigate Lloyd Northover? Hong Kong
Citigate Albert Frank Limited Hong Kong

1 Trades s a division of Citigate Ine
2 Trades as a division of Citigate Asia Limited
# Owned 5 per cent. direetly and 85 per cent. indirectly

* Qwned 30 per cent. directly and 70 per cent. indirectly

Directly ciened by Class of
the Company business

FCC
FCC
FCC
FCC
FCC
Ady
MS
MS
MS

AN N N N N U N U N N N

FCC, Adv, MS
FCC, MS

H

FCC

Adv

FCC, Adv, MS
Adv

FCC

Adv

MS

FCC

FCC

FCC

FCC

H

#

AN I N N N NN

Adv, MS
FCC
FCC

FCC
FCC
FCC

MS
FCC

MS§
FCC

MS
Adv

FCC = Financial & Corporare Communications

Adv = Advertising
MS = Marketing Services

H = tolding Company
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Country of

incorporation/

principal  Directly ouned by Class of
Namie operation the Company business
Principal subsidiary undertakings at
29 February 2004
Citigate Dewe Roberson i.MAGE Pte Lid Singapore v FCC
Cirigate Su Yeang Design Pre Ltd Singapore v MS
Citigate Dewe Rogerson Communications
Private Limited India v FCC
Citigate South Africa (Pty) Limited South Africa FCC, Adv, MS
Associates at 29 February 2004
Capital Communications Kft Hungary FCC
NBS Spolka z.0.0. Poland FCC

All of the above subsidiary undertakings are wholly owned with the exception of Citigate Albert
Frank Limited Hong Kong (90 per cent. owned) and Citigate South Africa (Pty} Limited {75 per
cent. owned).

All subsidiary undertakings and associates have financial year ends which are coterminous with
that of Incepta Group plc with the exception of Capital Communications Kft and NBS Spolka
z.0.0. which have 31 December year ends.

32. Directors remuncration and interests
(a)  Directors remuneration and interests for the year ended 29 February 2004
The remuneration of each director for the year ended 29 February 2004 was as follows:

Baxie Cash value Compensabion Fituf Torad I'ensbon Pensim
salarvi oof hemefirs furtoss emulionents  orauluments contridntans contsehutione
tees Bonugs rkend of nffice pie 2001 M ML
i 4 4 £ { £ t [
Exceutive directors

Richard Nichols () 281,250 — 13,455 — 294705 288323 34,167 17,500
Mike Burterwarth (2) 169,167 — 10,955 — 180,122 175,615 20,562 16,500
Anthony Carliste (31 400,000 100,000 1,728 — 501,728 461437 80,000 72,001

Non-exeeutive directors
Dawvid Wright* (4)  B0.0U0 - — HL00G 120000 577,302 - 21,917
Rubert Alcock {4} 35,000 — - — 35,000 35,000 — —
Charles Good 4 25,000 - -_ — 25,000 235000 — —_
Christian Strenger 4) 23,000 — — — 35,000 25,000 _ -—
Nei) Mackay** — - — — — 10417 — -

1,015,417 100,000 26,138 40,000 1081555 1,598,094 134,739 137917

resigned from the board on 29 February 2004
** deccased 14 july 2002
(1) Richard Nichols, under his service contract, was paid an annual salary of £275,000 in the seven month period to 30 September
2003 and £290,000 in the five month period to 29 Yebruary 2004, Incepra also contributed 10 per cent. of annual salary to the
exceurive’s pension plan in the seven month period to 30 September 2003 and 135 per cent. of annual salary in the fve month
period w0 29 February 2004, No bonus was payable for the year under review.

(2)  Mike Butterworth, under his service conrract, was paid an annual salary of £165,000 in the seven month period to 30 September
2003 and £175,000 in the five month period 1o 29 February 2004, Tncepta also contributed 10 per cent. of annual salary to the
executive’s pension plan in the seven month period to 30 September 2003 and 15 per cent. of annual salary in the five month
perind to 29 February 2004, No bonus was payable for the year under review,

(3} Anthony Carlisle was the highest paid director for the year under review. Under his service contract, he was paid an annual salary
of £400,000 tor the year to 29 February 2004. Incepra also contributed 20 per cent. of annual salary to the executive's pension
plan. Anthony Carlisle was also awarded a bonus of £100,000 in relarion to his performance for the consultaney division of
Cirtigate Dewe Rogerson in the year and his continued employment within the Incepra Group.

{4}l their capaciry as non-exccutive directors to the Incepta Group, Charles Good and Christian Serenger received annual fees of
£25,600. In his capacity as non-cxecurive Chairman, David Wright reccived aunual fees of £80,000. In addition to his
remuneration, David Wright was paid £40,000 as compensation for loss of office following his resignation from the hoard on
29 February 2004, In his capacity as non-executive Deputy Chairman, Robert Alcock received annval fees of £35,000.
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Shareholdings

The directors who served during the year held interests in the ordinary share capital of Incepta as
follows:

As at As at As at As at
1 March 1 March 29 February 5 May
2003 2003 2004 2004
(adjusted
for share
consolidation)
Executive
Richard Nichols 1,288,156 257,631 270,580 270,841
Mike Burterworth 127,392 25,478 32,851 33,112
Anthony Carlisle 7,765,979 1,553,196 1,611,433 1,611,433
Non-Executive
David Wright* 10,938,184 2,187,637 2,175,767 n/a
Robert Alcock 202,833 40,567 51,034 51,295
Charles Good 4,765,689 953,138 1,143,765 1,143, 765
Christian Strenger 300,000 60,000 72,000 72,000

* resigned from the board on 29 February 2004

The above shareholdings were all beneficially held. The table above includes directors’ interests in
shares acquired through the Incepra Group plc All Employee Share Ownership Plan.

None of the directors has any other interest in the shares of Incepta or its subsidiaries.

Options
The directors’ interests in share options under Incepra’s share option schemes are included in the
tables below:

Incepta Group plc Employee Share Option Scheme

The Incepta Group ple Employee Share Option Scheme was established on 4 November 1988 fora
term of 10 years. Accordingly, no further options have been granted under the scheme during the
current financial year. The table below surnmarises all outstanding options currently issued under
the scheme. In normal circumstances, the options may be exercised at any time between the third
and tenth anniversaries of their date of grant.

Adjustment for Exercise

Held on rights issne Lapsed Held un Held an price

I March and share during 29 TFebrnary 5 May per share
2003 consulidution year 2004 2004 fadjusted) Exercrsable Geneeen

Employees
Total by cxercise price 80,000 (63.198) {16,802) — — 147.60p | September 19962003
20,000 {31,597) —_ 8,403 §.403 $9.50p 31 January 1998-2005
900,000 {711,000) —_ 189,000 189,000 50.00p S January 1999-2006
146,000 {115,335} —_ 30,665 30,665 97.60p 1K July 19992006
420,000 {331,799} {25.201) 63,000 63,000 101.90p 29 Ouvtober 20002007
1,586,000 (1,252,929 {42,003) 291,068 291068
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Incepta Group plc Executive Share Option Plan

The Incepta Group plc Executive Share Option Plan was esrablished by Incepta at its Annual
General Meeting on 3 July 1998, for a term of 10 years. In normal circumstances, the options may
be exercised at any time between the third and tenth anniversaries of their date of grant, provided
that performance conditions relating to earnings per share growth to which they are subject have
been fufilled (see details above).

tapsed prior Adjustment Lapsed jrost bxernisalide
Hodd on o rights issae Jorrightt isswe vights issne Held un Hedlnn price
¥ March and shure Grunted amd ihore amd sharer 29 Febrary § Mav por shonr
2003 romserudatron durimg verr  consedidation  vonsolidutin N AN tadpestedd Facrcasale etnva
Direetors
Rivhard Nichoh 1.040,000 - [ AXEH - 210,068 JHLGAS [RCWRI 4 May 202 KN
- 850,001 H7L,330) - 178,870 178,570 F48Th & fuly 2. 2010
Mike Butierwonh - S00,000 1394934 - 5,043 15041 Tt 4 July 2o 21
Emplayees
Tarul b THT.246 {74, 00K0 - (302,585 16,3011 123,350 22 Seprember M1 008
cxen e prive 2,023 000 74,000} P TR IR (H3.028) 4 May 1002 Y
1,275,000 12200100} - - 13 Octoher 201D 2009
91600 - - 5y - 2 Kruber 2001 XL
TN - - 159,246} - R TR Dhtber 1004 Jut(]
- — £.400 000 (S.095,999) - 1,344,501 4 fuby 1006201 3
RX.ERRIL [370,000; TIIN00 (10,314,251 190,326) 2 R4K,6.09 2,845,405

Incepta Group plc Executive Long Term Incentive Plan

The Incepta Group plc Executive Long Term Incentive Plan was established by Incepta atits Annual
General Meeting on 7 July 2000, for a term of 10 years. In normal circumstances, the options may
be exercised at any time between the third and tenth anniversaries of their date of grant to the extent
that they have vested, provided that performance conditions relating to earnings per share growth
1o which they are subject have been fulfilled (see details above). Options will vest in respect of one
third of the shares on each of the third, fourth and fifth anniversaries of the date of grant.

Lapied pror Adiustrment ! opsed post taxcsvisible
Heldon  to riabte o fur et sine Fights fssae Hodid on Heldon Jrne
1 March sl share and share Cranted urid sharrs Y bebrnury ¥ My Ber siare
26 comsolidation censolidatin during year  congudidating JINH 28K taduntid Larrnehle heinern
Iirectons
Richand Nichah 30000 - 1236912 - - 1,048 #3088 170 1A Uhrorber 2006200 |
Mike hutterwarth 0,000 - {237,049} - - CECM [3831] RLERY O N June 2I0M 2}
MTXE Y - {157,940 - - 12088 4208 [iatie th Chtoner J0H 200
Anthiny Carliske V0 - {236,911 —_ - [ARUES 608K £T0p 1A Ehoreher 2004 2011
David Wrigtht o0 - 118618 — - 63 0%R A3a8R 1704np Ui trher 200422001
Employeee
Total by 2,834.000 {36 5.0008 £1,736, 18Dy —_ PEARNTYS Wonas eld. N 20 Okroder 03320144
exerive price 5,548,000 15000 4,084,930 - 1,034 %30 IRV XL 170 16 Ovenhee 20042001
200,600 - [EEZORLE) - 41,964 LIR72] H 2 Algun 2008 2012
4757000 L0 (AT2Y0n8) - - 94 933 PR 7y 12 Naveuther 2008 2012
- —_ - | 446,000 —_— [IEETAC 1,446,001 1902.60p 14 Ohrerber Dbt 2(H Y
14,440 000 {RII000)  (10,7R1963) 1A46.000 (V8% 4238648 4,156,6K5

Incepta Group Performance Share Plan

The Incepta Group Performance Share Plan was established by Incepta at its Annual General
Meeting on 5 July 2002, for a term of 10 years. In normal circumstances, the options may be
exercised at any time between the third and tenth anniversaries of their date of grant, provided that
the performance conditions relating to earnings per share growth to which they are subject have
been fulfilled (sce details above). Vesting will occur in four equal tranches, on the third anniversary
of grant and on the three subsequent anniversaries of this date.

Adjustment for Exerciser
Held un rights issue Held on Held vn price
! March and share 29 February 5 May per share
2003 crmsideration 2004 2004 (adiusted) txercisabie hetweeen
Dircctors
Richard Nichols 300,000 (394,773) 105,227 nil P November 20052012
Mike Butrerworth 250L4000 (197,387) 52,613 nil { November 2005-2012
Anmbony Carlisle 300,000 (394,773) (05,227 nil I November 2005-2012
Employees
Total 1,250,000 (986,937) 263,063 263,663 nit 1 November 2005.2012
2,500,000 (1,973.870) 326,130 526,130
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Savings Related Option Schemes

The Incepta Group is committed to a philosophy of wide and deep share ownership. As such, the
Incepta Group has introduced a Savings Related Share Option Scheme in each of the last six yearsto
enable every employee to participate in the growth of the Incepta Group. There are no performance
conditions relating to this scheme. The tables below summarise the current options issued and
outstanding under each of the five current schemes.

Incepta Group plc 1999 Savings Related Share Option Scheme

Held an Lapsed teld on Held on Exercise price
1 March during the 29 Februury 5 Muay per share
2003 year 2004 2004 fadfusicd) Exercisalile betreeen
Employees
Total by exercise price 851,801 {851,8(1) — — 223.7p 1 fanuary - 30 June 2003

Incepta Group plc 2000 Savings Related Share Option Scheme

Adjustment for FExerciser
Held on Lapsed rights issue Held vn Held un price
{ March during the and share 29 February 5 May per share
2003 vear  consulidation 2004 2004 {adinsted) Exercisable betiveen
Employces
Tatal by excreise price 207,034 {36.244) {136,341 34,449 34,449 493.2p | January ~ 30 Juue 2004

Incepta Group plc 2001 Savings Related Share Option Scheme

Adpustrrent fur Exerciser
Held on Lapsed rights issue Held un Held an price
I March during the and share 29 Febriary 3 May per share
2003 year consolidation 2004 2004 (aedpnsted) Exereisable betreeen
Dircetor
David Wright 10,305 (10.305) —_ — — 140.4p 1 January-30 June 2008
Emplayees
Total by exercise prive 1,129,144 {285.587) 663.292) 176,263 176,265 T40.4p 1 January-30 June 2008
30,341 — {23.973) 6,366 6,366 185.4p 1 January-30 June 2003
136,968 {136,968} -_ - —_ 150.0p 1 January-3€ Jupe 2004
1,306,758 (436,860) (687.267) 182,631 182,631

Incepta Group plc 2002 Savings Related Share Option Scheme

Adjustnrent for Fxerciser
Held on Lapsed rights issie Held on Held on firive
1 March during the and share 29 February 5 May per share
2003 year  consolidation 2004 2thH (adjnsted) Fxercisable betunen
Dircctor
Richard Nichols 23429 — (18,508 4921 4,921 57.6p 1 January- 3 June 2006
Mike Butterworth 23,429 —_ (18,508} 4,921 4,921 §7.6p 1 January-30 june 2006
Employees
Total by exercise price T 3,766,172 481,072y (2,595,126} 689,974 689,974 57.6p ) January-30 June 2006
1,352,582 {193,068) {758,002} 201,512 201,512 £(19p 1 January-3U0 June 2006
4,965,612 (674,140} {3,390,144} 901,328 901.328

Incepta Group plc 2003 Savings Related Share Option Scheme

Granted Lapsed Held un Helid on Excrciser
Wuering the during the 29 Febriury 5 May price
year year 2004 2004 per share Exercrsublle beticeen
Directors
Richard Nichals 3,826 - 3,826 3.426 S1.6p 1 January-30 june 2007
Mike Butterworth 5.639 —_ 5,639 5.639 91.6p 1 January-30 June 2007
Employees
Total by exereise price 535,816 (25,373} S10,443 510,443 9.6p  F January-30 june 2007
152,537 (148) 152,389 152,349 497.5p 1 January-30 June 07
697,818 {25,521 672,297 672,297

Incepta Group plc All Employee Share Ownership Plan

In July 2001, Incepta introduced an All Employee Share Ownership Plan (AESOP). The plan, which
is open to all employees, offers a tax efficient way for employees to purchase Incepta Group pic
shares. Under the terms of the plan and subject to certain limits, a trust purchases and holds shares
on behalf of the participants, using contributions made by the participants. For every five shares
purchased in this way (partnership shares) participants are entitled to one matching share,
purchased from contributions made by Incepta. The employees can withdraw the partnership
shares from the plan at any time and the matching shares only after three years. There are no
performance conditions relating to this plan. '
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Directors entitlement to matching shares as ar 29 February 2004 were as follows:
Purchased  Adjustment Purchased

Entitlement  up to rights for rights post rights  Entitlement
to shares on issue and issite and issuc and  to shares on
1 March share share share 29 February
2003 consolidation consolidation consolidation 2004

Directors
Richard Nichols 1,641 1,031 2,117) 131 686
Mike Butterworth ‘ 1,229 1,031 (1,809) 131 582
Robert Alcock 1,464 1,031 (1,997} 131 629
David Wright 1,641 1,031 (2,138) 131 665

Directors entitlement to dividend shares as at 29 February 2004 were as follows:
Purchased  Adjustment

Entitlement up to for rights  Entitlement
to shares on  rights issue issue and  to shares on
1 March and share share 29 February
2003 consolidation consolidation 2004

Directors
Richard Nichols 49 127 (140} 36
Mike Butterworth —_ 101 (81) 20
Robert Alcock 28 116 (116) 28
David Wright 49 127 (141) 35

The number of matching and dividend shares held by the trust at 29 February 2004 was 47,724
with a market value of £62,041.

Other schemes

Certain former directors and employees of Citigate Communications Group Limited hold share
options over Incepta’s shares under separate schemes. The replacement option schemes resulted
from options originally held under the Citigate Communications Group Limited Approved
Executive Share Option Scheme and sought to place each option holder in a similar posirion to that
which they were in before the acquisition by Incepta in March 1997, The shares in Incepta Group
plc, over which these options have been granted, are already issued and are held by the Cirigate
Employee Share Trust. There were no current options outstanding under the approved scheme.

Asa resultof the deferred consideration payable under the acquisition of Citigate Communications
Group Limited, the Citigate Employee Share Trust also issued the following’ unapproved share
options on 1 July 1998.

Citigate Communications Group Limited Unapproved Executive Share Option Scheme
Adjustment

for rights issite Exercised Hold on Held on
Held on wnd share during 29 February $ May  Excrcise price
I March 2003 consolidation the year 2004 2004 per empluyee Exercisable beiveeen
Employees
Totai by exercise price 348,090 (274,834} {23,256) 50000 50,000 £1 1 Junuary 1999 < | July 2005

Share price

The market price of Incepta Group ple shares asat 29 February 2004 was 130 pence per share. The
price ranged from 48,79 pence per share to 134.25 pence per share during the financial vear.

* adjusted to take account of che rights issue and share consolidation. The vnadjusted price was 10.25 pence.
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(b)

Directors remuneration and interests for the year ended 28 February 2003

The remuneration of each director for the year ended 28 February 2003 was as follows:

Basic Cash ralue Componsation Totol Tatal Peusion Pension
salary! uf benefiss forloss of  cmoluments  emoluments  contributiuns  contribntions
fees Bonus in kind uffice 2003 2002 2003 2002
I3 £ £ £ £ £ £ I3
Exceutive directors
Richard Nicholy {1 275,000 —_ 13323 —_ 248,323 252,708 27,500 25,000
Mike Butterworth® {2) 165,006 — 10,615 —_ 175,615 111,026 16,500 10,930
Anthony Carliste [ 360,000 100,000 1,437 —_ 461,437 332,880 71000 66,000
Kevin Steeds®™® — - — —_ — 07,104 —_ 9,748
Non-cxccutive
directors
David Wright 4) 250,763 — 2,148 324,391 577302 351,576 21917 35,000
Robert Alcock® = (5) 35,000 — - — 35,000 32,083 — —
Charles Good (5 23,060 — - - 25,0040 25,00 — —
Christian Strenger*** (5) 25,000 —_ — —_ 25,000 22916 —_ —
Netl Mackay**** (§) 10,417 - — — 10,417 25,000 — —
1,146,130 100,000 27,523 324,391 1,598,094 1.460,293 37917 146,678

appotnred to the beard on 18 June 2001

**  resigned from the board on 12 September 2001

*** appoinred to the board on 1 April 2001

mes deceased 14 July 2002

(1) Richard Nichols, under his service contract, was paid an annual salary of £275,000 in the vear to 28 February 2003, Incepra also
contributed 10 per cent. of annual salary to the executive’s pension plan, No bonus was payahle for the year under review.,

{2)  Mike Butrerworeh, under his service contract, was paid an annual salary of £165,000in the year 10 28 February 2003, Incepta also
coneeibuted 1) per cent. of annual salary to the exccutive’s pension pian. No bonus was pavable for the vear under review.

(3} Anthony Carlisle was the highest paid director for the year under review, Under his service contract, he was paid an annual salary
of £340,000 for the period from 1 March 2002 o 31 October 2002 and £400,000 for the perind from 1 November 2002 1o
28 February 2003. Incepta also contributed 20 per cent. of annual salary to the executive’s pension plan. Anthony Carlisle was
also awarded 9 bonus of £100,000 in relation to his performance for the consultancy division of Citigare Dewe Rogerson in the
yeat.

(4} David Wright, under his previous service contract, was paid an annual salary of £360,000 for the period from | March 2002 to
9 October 2002 (anamount of £219,173), when he changed his role from thar of Lxecutive Chairman to non-executive Chairman,
During this period Incepra also contributed 10 per cent. of annual sakury to the exccutive’s pension plan. Under the salary sacrifice
acrangements in place, he elected o direct £19,300 of his annual salary to his pension during the period. No bonus was payahle for
this period. In his capacity as non-executive Chairman for the period from 10 Qctober 2002 1 28 February 2003, David Wright
received annual fees of £80,000 (an amount of £31,590) but no further pension contributions were paid. [n addition to his
remuncration, David Wright was paid £324,391 as compensation foc [oss of office following the chaage in his role from thar of
Exccutive Chairman 1o non-executive Chairman, including £36,000 in respect of pension contributions.

(5)  In their capacity as non-exccurive direcrors to the Incepta Group, Charles Good and Christian Strenger received annual fees of
£25,000. In his capacity as a non-exccutive Deputy Chairman, Robert Alcock received annual fees of £35,000. Neil Mackay
reccived an annual fee of £23,000 for the period from 1 March 2002 o 14 July 2002, the date of his death.

Shareholdings

The directors who served during the year held interests in the ordinary share capital of Incepta as

follows:

As at Asat Asat
1 March 28 February 7 May
2002 2003 2003

Executive

Richard Nichols 1,080,195 1,288,156 1,290,914

Mike Butterworth 40,000 127,392 130,151

Anthony Carlisle 7,765,979 7,765,979 7,765,979

Non-executive

David Wright 10,530,223 10,938,184 10,940,942

Robert Alcock 69,894 202,833 205,591

Charles Good 3,465,689 4,765,689 4,765,689

Christian Strenger — 300,000 300,000

The above shareholdings were all beneficially held, except that, at 1 March 2002, of those included
in the holdings of Charles Good, 2,109,276 were non-beneficially held. The table above includes
directors’ interest in shares acquired through the Incepta Group plc All Employee Share Ownership
Plan.

None of the directors has any other interest in the shares of Incepta or its subsidiaries.
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Options
The directors’ interests in share options under Incepta’s share option schemes are included in the
tables below:

Incepta Group plc Employee Share Option Scheme

The Incepta Group plc Employee Share Option Scheme was established on 4 November 1988 for a
term of 10 vears. Accordingly, no further options have been granted under the Scheme during the
current financial year. The table below summarises all outstanding options currently issued under
the scheme, In normal circumstances, the options may be exercised at any time berween the third
and tenth anniversaries of their date of grant.

Held on Fxcrersed Feld on Held an Fxercize
1 Murch during the 28 February 7 May price per
2002 year 2003 2003 share Fxercisable betiveen
Employces
Towl by exercisc price 140,000 (60,000) 50.000 80,000 31.00p 1 Seprember 1996-1003
40,000 - 40,000 40,000 12.50p 3 January [998-2003
1,100,000 (200,000) 900,000 300,000 10.50p $ January 19992006
146,000 - 146,000 146,000 20.30p 1% [uly 1999.2006
S3s000 (110,000 420,000 420.000 21.40p 249 Ociober 2000-2007
1,556,000 (370.000) 1,556,000 1,586,000

Incepta Group plc Executive Share Option Plan

The Incepta Group plc Executive Share Option Plan was established by Incepta at its Annual
General Meeting on 3 July 1998, for a term of 10 years. In normal circumstances, the options may
be exercised at any time berween the third and tenth anniversaries of their date of grant, provided
that performance conditions relating to earnings per share growth to which they are subject have
been fulfilled.

Held on Exercised Lapsed Held on Held on Exercise
1 March dnring the during the 28 February 7 May price per
2002 yedr year 2003 2003 share Exercisable betiecen
Dirceror
Richard Nichols 1,000.000 —_ — 1,600,000 £.000,000 24.50p 4 May 2002-2009
Employees
Towl by excrase price 760,000 {§2,784) —_ 707,216 632216 23.25p 22 Seprember 20012008
2,025,000 — —_ 2,025,000 1,950,000 24.50p 4 May 2002-2009
2,185,000 —_ {410,000} 1.773.000 1,675,000 55.50p 12 Ocrober 2002-2009
200,000 - (200,000} — —_ 100.50p 2§ January 2003-2010
150,000 —_ 5%,000) 1,000 21,000 129.00p 24 Qciober 2003-2010
73,000 —_— — 73,000 735,000 35873 16 Ocrober 2004-2011
6,395,000 (52,784) {669,000) 5673216 5,423,216

Incepta Group plc Executive Long Term Incentive Plan

The Incepta Group plc Executive Long Term Incentive Plan was established by Incepra atits Annual
General Meeting on 7 July 2000, for a term of 10 years. In normal circumstances, the options may
be exercised ar any time between the third and tenth apniversaries of their date of grant to the extent
that they have vested, provided that performance conditions relating to earnings per share growth
to which they are subject have been fulfilled. Options will vest in respect of one third of the shares on
each of the third, fourth and ffth anniversaries of the date of grant.

Held on Granted Lapsed Held on Held on Exercise
1 March during the during the 28 February T May price per
2002 year vear 2003 2003 share Exercisalle botween
Dircetors
David Wright 300,000 — — 300,000 300,000 35.73p 16 Outober 2004-2011
Richard Nichals 300,000 —_ — 300,000 300,000 38.75p 16 October 20042011
Mike Butcerworth 300,000 —_ —_ 300,000 300,000 I8 June 2004-2011
200,000 — — 200,000 200,000 16 Oceober 2004201 ¢
Authony Carlisle 300,000 —_ —_ 300,000 300,000 t6 October 2004-2011
Fanployees
Total by exervise prive 2,989,000 — {430,000) 2,333,000 2,339,000 129.00p 20 Qctober 2005-2010
5,635,000 — (90,000) 5.545.000 3,410,000 35.75p 16 Qctaber 20042011
— 4,757,000 — 4,757,000 4,757.000 14.00p 12 November 2005-2012
—_ 200,000 — 200,000 200,000 23.50p 18 Auguse 2005-2012
101,024,010 4,957,000 {540,000) 14,441,000 14,106,000
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Incepta Group Performance Share Plan

The Incepta Group Performance Share Plan was established by Incepta at its Annua!l General
Meeting on § July 2002, for a term of 10 years. In normal circumstances, the options may be
exercised at any time between the third and tenth anniversaries of their dare of grant, provided thar
the performance conditions relating to earnings per share growth to which they are subject have
been fulfilled. Vesting will occur in four equal tranches, on the third anniversary of grant and on the
three subsequent anniversaries of this date.

Granted Held on Held on Excruise
during the 28 February 7 May price per
yedr 2003 2003 share Exercisable betiecen
Dircctors
Richard Nichols 500,000 500,000 500,000 nil I November 2003-2012
Mike Butterworth 250,000 250,000 250,000 nil I November 2005-2012
Anthony Carlisle S00,000 500,000 S00.000 nil 1 November 2005-2012
Employces
Total 1,250,000 1,250,000 1,250,000 nil I November 2005.2012

2,500,000 2,500,000 2,500,000

The above grants were made on 1 November 2002 when the market price of Incepta’s shares was
14 pence.

Savings Related Option Schemes

The Incepta Group is committed to a philosophy of wide and deep share ownership. As such, the
Incepta Group has introduced a Savings Related Share Option Scheme in each of the last five years
to enable every employee to participate in the growth of the Incepta Group. There are no
performance conditions relating to this scheme. The tables below summarise the current options
issued and outstanding under each of the five schemes.

Incepta Group plc 1998 Savings Related Share Option Scheme

Held on Exercised Lapsed Held on Held on Exercise
! Muarch during the during the 28 February 7 Mav price per
2002 year year 2003 2003 sinire Exercisable between
Employces
Tatal by exercise date 215,417 (215417) — — — 15.2p 1 Jasuary-30 June 202
12,746 {12,746) — — — 15.2p 1 February-30 July 2002
228,163 (228,163 - - -

Incepta Group plc 1999 Savings Related Share Option Scheme

Held on Exercised Laprsed Held on Held on Faercise
1 March durimg the during the 28 February 7 May price per
2002 vear ywar 2003 2003 shure Excreisable betiscen
Employees
Total by excrcise price 3,096 (3,096} — - —_ 50.0p t January-30 fune 2002
1,028,379 1n22n (166,357) 851.801 851.801 A7.0p I January-30 June 2003
1,031,475 (13,317} (166,357) 851,801 851,801

Incepta Group plc 2000 Savings Related Share Option Scheme

Held on Lapsed Held on Held un Fxercise
! March during the 28 February 7 Muy price per
2002 year 2003 20014 share Exercisable betreeen
Einpioyees
Foral by exereise price 373,052 {166,018) 207,034 199,741 103.6p 1 January-30 Juane 2004
138,485 {138.485) — - 1HLOp | January-30 June 2003
511,337 {304,503 207,034 199.741

Incepta Group plc 2001 Savings Related Share Option Scheme

Held on Lapsed Held on Held on Exercisu
I March during the 28 February 7 May price per
2002 vear 2003 2003 shure Exercisable beticeen
Dircctors
David Wright 10,305 — 10,305 10,3035 29.30p t Januvary = 30 June 2008
Richard Nichuls 10,3035 {10,305) - — 29.50p } january = 30 June 2003
Mikv Butrerworth 10,305 {10,305 — — 29.50p 1 fanuary = 30 junc 2008
Emplovees
Totat by cxercise price 1,635,121 (505,877) 1,129,144 1,090,502 29.50p 1 January = 30 fune 2003
31265 {924) 30,341 30.341 38.95p 1 January = 30 June 2003
214,884 {(77.418) 136,968 136,968 3.540p 1 January = 30 June 2004
1,912,187 (605,429)  1,306.758 1,268,116
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Incepta Group ple 2002 Savings Related Share Option Scheme

Granted Lapsed Held on Hold on Exercisc
dhering the during the 28 February 7 May price per
year year 2003 2003 share Exercisable beticeen
Dircctors
Richard Nichols 23429 — 23429 23429 12,10p i Janoary-30 fune 2006
Mike Butterworth 23,429 — 23,424 23,429 12.10p 1 January-30 June 2006
Employces
Tott by exercise price 3,833,334 {67,162} 3,766,172 3,739,624 12.10p I January-30 Junc 2006
1,182,194 {29,612} 1,152,582 1,182,882 12.50p | fanuary-30 June 2004
5.062,386 (%6,774) 4,965,612 4,939,064

Incepta Group plc All Employee Share Ownership Plan

InJuly 2001, Incepta introduced an All Employee Share Ownership Plan (AESOP). The plan, which
is open to all employees, offers a tax efficient way for employees to purchase Incepta Group plc
shares. Under the terms of the plan and subject to certain limits, a trust purchases and holds shares
on hehalf of the participants, using contributions made by the participants. For every five shares
purchased in this way (partnership shares) participants are entitled to one martching share,
purchased from contributions made by Incepta. The employees can withdraw the partnership
shares from the plan at any time and the matching shares only after three years. There are no
performance conditions relating ro this plan.

Directors entitlement to matching shares as at 28 February 2003 were as follows; David Wright
1,641, Richard Nichols 1,641, Mike Butterworth 1,229 and Robert Alcock 1,464, The award of
partnership shares occurs throughout the year. The average share price for the year is disclosed
below.

The number of matching shares held by the trustat 28 February 2003 was 113,635 with a marker
value of £13,000.

Other schemes

Certain former directors and employees of Citigate Communications Group Limited hold share
options over Incepta’s shares under separate schemes. The replacement option schemes resulted
from options originally held under the Citigate Communications Group Limited Approved
Executive Share Option Scheme and sought to place each option holder in a similar position to that
which they were in before the acquisition by Incepta in March 1997. The shares in Incepta Group
ple, over which these options have been granted, are already issued and are held by the Citigate
Employee Share Trust. There were no current options outstanding under the approved scheme.

Asa resultof the deferred consideration payable under the acquisition of Citigate Communications
Group Limited, the Citigate Employee Share Trust also issued the following unapproved share
options on 1 July 1998, The unapproved options may be exercised after 31 January 1999 and only
if there has been no exercise prior to 1 February 1999 of the approved replacement option as
detailed above.

Citigate Communications Group Limited Unapproved Executive Share Option Scheme

Held un Held on Held on Exercise
1 March 28 February 7 May price per
2002 2003 2003 empioyee Lxercisuble betrween
Employees 348,080 348,090 348,090 £1 1 February 1999-1 july 2005

Share price

The market price of Incepta Group plc shares asat 28 February 2003 was 11.5 pence per share. The
price ranged from 11.5 pence per share to 8.0 pence per share during the financial vear.
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(c}  Directors remuneration and interests for the year ended 28 February 2002

The remuneration of each director for the year ended 28 February 2002 was as follows:

Basic Cash value Compensation Tatal Tutal FPensior PPensin
salary! of benefits in forlossof  emolwments  emoluments  contributions  camtribuitons
fees Bonus kind uffice 2002 200 2002 200
£ L £ £ £ £ £ £
Exccutive dircctors
David Wright {1 350,000 - 1,576 - 351,576 603,065 35,000 30,000
Richard Nichals 2) 250,000 -— 2,708 - 232,708 360,134 25,000 18,000
Mike Butterworth*  (3) 109,295 - 1,731 — 111,026 —_ 16,930 —_
Anthony Carlisle 4) 330,000 - 2,850 - 332,880 302,469 66,000 60,000
Kevin Steeds** 5 98,050 - 21494 206,860 307,104 351,686 9.74% 17,500
Non-exccurive
dircctors (6}
Neil Mackay 25,000 — —_ — 23,000 18,000 — —
Charles Good 25,000 — - —_ 25,000 18,000 - —
Robert Alcock®*** 32,083 — - - 32,083 - - —
Christian Strenger*** 22916 - — -— 22916 — — —
Boh Mortan®*** — — — — _ 25,000 — —_
1242344 — 11,0RY 206,860 1,460,293 1.878.354 146.678 123,500

Aggregate notional gains made by directors on share options exercised during the year ended
28 February 2002 were £284,353 (David Wright £11,969, Richard Nichols £86,792 and Kevin
Steeds £185,592). Details of these are disclosed under the relevant share option schemes as set out
below,

2
'3
[ET)

LXEE]

40

Appointed to the board on 18 June 2001

resigned from the board on 12 September 2001

appointed to the board on 1 April 2001

resigned from the board en 31 March 2001

David Wright was the highest paid director for the year under review, Under his service contrace, he was paid a salary of £350.000
in the year to 28 February 2002, Incepra also contributed 10 per cent. of annual salary to the executive’s pension plan. Under the
salary sacrifice arrangements in place, he elected to direet £16,300 of his anvual salary to his pension. No bonus was payable for
the year under review.

Richard Nichols, under his service contract, was paid an annual salary of £230,000 in the year to 28 February 2002, Incepra also
contributed 10 per cent. of annual salary to the exccutive's pension plan. No bonus was payable for the vear under review.
Mike Butterworth joined the board on 18 June 2001, Accordingly the information inthe table above teflects only eight and a half
months of his actual annual remuneration. Under his service contract, he was paid an annual salary of £155,000 in the year to
28 Yebruary 2002, Incepta also contributed 10 per cent. of annual salary to the executive’s pension plan. No bonus was payable
for the year under review.

Anthony Carlisle, under his service contract, was paid an annual salary of £330,000 in the year ro 28 February 2002, Incepea also
contributed 20 per cent. of annual salary to the exccutive's pension plan. No bonus was payable for the year under review.
Kevin Steeds resigned from the board on 12 September 2001, Accordingly the information in the table above reflects only six and a
half months of his actua) annual remuneration. Under his service contract, he was paid an annual salary of £185,0001a the year to
28 February 2002. [ncepta also contributed 10 per cent. of annual salary to the executive’s pension plan. Under the salary sacrifice
arrangements in place, he elected to direct £9,250 of his annual salary to his pension.

In addition to his remuneration listed above, Kevin Steeds was paid £206,860 as compensation for loss of office as a director
following his resignation, including £21,860 in respect of pension contributions.

tn their capacity as non-executive dicectors ta the Incepta Group, Neil Mackay, Charles Good and Christian Strengee received
annual fees of £25,000. In his capacity as a non-exceutive Deputy Chairman, Rabert Alcock received annual fees of £35,000. The
fues in respect of Robere Alcock and Christian Strenger were only payable for the period from 1 April 2001, the date of their
appointment as nonexecutive directors, o 28 February 2002, No fees were payable to Bob Morton for the periad from 1 March
2001 to 31 March 2001, the date of his resignation as a non-exccutive director.
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Sharehoidings

The directors who served during the year held interests in the ordinary share capital of Incepra as
follows:

As at
1 Mareh
2001
or subsequent Asat Asat
date of 28 February 7 May
appointment 2002 2002
Executive
David Wright 10,490,028 10,530,223 10,530,741
Richard Nichols 800,000 1,080,195 1,080,713
Mike Butterworth** — 40,000 40,000
Anthony Carlisle 12,765,979 7,765,979 7,765,979
Kevin Steeds” ** 3,773,397 nfa* n/a*
Non-executive
Neil Mackay 508,181 560,182 560,182
Charles Good 3,265,689 3,465,689 3,465,689
Robert Alcock***# — 69,894 95,412
Christian Strenger®*** —_— — —
Bob Morton®***** 12,000,000 n/a* n/a*
" not applicable as not a serving director at that dare

appointed to the board on 18 June 2001

***  resigned from the board on 12 September 2001
**#*= appointed to the board on 1 April 2001
***+2 resipned from the board on 31 March 2001

The above shareholdings were all beneficially held except for 2,109,276 ordinary shares
atcributable to Charles Good and 192,034 ordinary shares attributable to Neil Mackay which were
non-beneficially held. Included in the holding of Bob Morton as at 1 March 2001 are 2,500,000
shares held by Southwind Limited, an investment company which is ultimately owned by a trust
established by Mr Morton for the benefit of his children. The table above includes directors’ interest
in shares acquired through the Incepta Group plc All Employee Share Ownership Plan.

None of the directors has any other interest in the shares of Incepta or its subsidiaries.

Options
The directors’ interests in share options under Incepta’s share option schemes are included in the
tables below:

Incepta Group plc Employee Share Opiion Scheme

The Incepta Group plc Employee Share Option Scheme was established on 4 November 1988 for a
term of 10 years. Accordingly, no further options have been granted under the Scheme during the
current financial year. The table below summarises all outstanding options currently issued under
the scheme. In normal circumstances, the options may be exercised at any time berween the third
and tenth anniversaries of their date of grant.

Held on Excreised Held un Hold on Exercise
1 Mareh during the 28 Febriatry 7 May price per
2001 year 2002 2002 share Fxcrersable betieen
Director
Richard Nichols 120,000 (120,000) — — 21.40p 29 Qctober 2000-2007
Employces
Towal by exercise price 140,000 - 140,000 140,000 31.00p ! September 1996-2(K03
40,000 - 40,000 40,000 12.50p 3 January 1998-2005
1,500,000 (400,000 1,100,000 900,000 10.50p 5 January 1999-2006
146,000 - 146,000 146,000 20.30p 1% July 1999-2006
630,000 {120,000 330,000 530,000 21.40p 29 Quraber 20000-2007
2,596,000 (640,000) 1,956,000 1,736,000

N

Richard Nichols made a notional gain of £72,720 on the exercise of the above share options during
the year. The market price of Incepta’s shares at the date of exercise was 82.0 pence.
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Incepta Group plc Executive Share Option Plan

The Incepta Group plc Executive Share Option Plan was established by Incepta at its Annual
General Meeting on 3 July 1998, for a term of 10 years. In normal circumstances, the options may
be exercised at any time between the third and tenth anniversaries of their date of grant, provided
that performance conditions relating to earnings per share growth to which they are subject have
been fulfilled.

Held on Granted  Exercised Lapsed Held un Held an Fxercise
I March during  during the during 28 Febrnary 7 May price per
2001 the year year the year 2002 2002 share Exercisable betieecn
Director
Richard Nichols 1.000,000 —_ —_ 1,000,000 1,000,000 24.50p 4 May 20011009
Employces
Total by cxercise price 825,000 — 155,000 {10.000) 760,000 760,000 23.25p 22 Seprember 20002008
2,173,600 —_ - {156,000)  2,025000 2,025,000 24.50p 4 May 20022009
2,183,000 — — 2,185,000 2,185,000 $5.50p 12 October 20012.2009
200,000 - -— 200,000 200.000 100.50p 25 [anwary 20013-2010
150,000 - — 150,000 150,000 129.00p 20 Ovtabier 20032010
75,000 - 75.000 75,000 33,75 16 Octaber 2004-2011
6,533,000 75,000 (55,000) (160,000} 6,395,000 6,395,000

Incepta Group plc Executive Long Term Incentive Plan

The Incepta Group plc Executive Long Term Incentive Plan was established by Incepta arits Annual
General Meeting on 7 July 2000, for a term of 10 years. In normal circumstances, the options may
be exercised atany time between the third and tenth anniversaries of their date of grant to the extent
that they have vested, provided that performance conditions relating to earnings per share growth
to which they are subject have been fulfilled. Options will vest in respect of one third of the shares on
each of the third, fourth and fifth anniversaries of the date of grant.

Held on Gronted Lapsed Held vn Held on Exercise
1 Marck during the during the 28 February 7 Muy price per
20in year yedr 2002 2002 share Excrasuble beiveen
Dircetors
David Wright - 300,000 —_ 300,000 300,000 35.75p 16 Ocruber 2004-2011
Richard Nichuls —_ 300,000 — 300,000 300,000 35.75p 16 October 2004-201 L
Mike Bunterworth - 300,000 - 300,000 300000 73.00p 18 fune 2004201
- 200,000 —_ 200,000 200,000 35.75p 16 October 20042011
Anthony Cudlisle - 300,000 - 300,000 300.000 38.75p 14 Ocisher 2004-2011
Employces '
Tutal by exervise price 3,174,000 — {185,000} 2,989.000 2,989,000 129.00p 20 October 2003-2010
- 3,635,000 —_ 5,633,000 5,635,000 35.75p 16 Ovtober 20042011
3,174,000 7,035.000 (185,000) 10,024,000 10,024,000

The Incepta Group is committed to a philosophy of wide and deep share ownership. As such, the
Incepta Group has introduced a Savings Related Share Option Scheme in each of the last four years
to enable every employee to participate in the growth of the Incepta Group. The tables below
summarise the current options issued and outstanding under each of the four schemes.

Incepta Group plc 1998 Savings Related Share Option Scheme

Held on Exercised Lapsed Held on Held on Exercise
1 Murch dnring the during the 28 Februwary 7 Muy price per
200 year year 2002 2003 share Exereisalile betieven
Dircctors .
David Wright 38.240 {38,240} — — —_ 3. 1 Fnuary-30 June 2002
Richard Nichols 38,240 {38,240} — -— — .2n 1 Janwaey-30 June 2002
Kevin Steeds 38,240 (38,244) -— —_ — 13.2p 1 Janaary-30 june 2002
Employees
‘Total by exercise date 1,826,581 (1.324.774) 182.388) 215,417 43,487 15.2p 1 fatrary- 30 June 21002
12,746 —_ -— 12,746 12,736 15.2p 1 Febroary-30 July 2002
7,648 (7.648) - — —_ is.2p b Julv- 31 Decomber 2002
1.961.693 {1,651,146) 42,186) 228,163 58233

During the year David Wright, Richard Nichols and Kevin Steeds made notional gains of £11,969,
£14,072 and £13,499 respectively on the exercise of the above share options.

The market price of Incepta’s shares at the date of the exercises was 46.5 pence, 52.0 pence and 50.5
pence respectively.
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Incepta Group plc 1999 Savings Related Share Option Scheme

Held on Exercised Lapsed Held un Held un Excercise
I March during the during the 28 February 7 May price per
2001 year year 2002 2003 share Lxercisable heneeen
Dircetors
David Wright 577 - (3,771) — — 47.0p | January<30 June 2003
Richard Nichols 3,771 —_ (5,771} — —_— 47.0p 1 January-30 June 2003
Employees .
Total by uxercise price 169,827 - (166,731) 3,096 30% 50.0p 1 fanuary <30 June 2002
1,341,417 {4.992) (308,046) 1,028,379 1,016,423 47.0p 1 January-30 Junc 2003
1,522,786 14,992) {486,318) 1,031,475 1,019,521

*ncludes 5,771 relating to Kevin Sreeds who was a direcroe of Incepta atr 1 March 2001 and resigned from the Board on 12 Septemiber

2001,

Incepta Group plc 2000 Savings Related Share Option Scheme

Held on Lapsed Held on Hebd wr Lxercise
1 March during the 28 February 7 May price per
2001 yedr 2002 2002 share Lixeretsable between
Directors
David Wright 748 {748) — 103.6p 1 January=30 June 2004
Richard Nichols 748 (748) _— — 103.6p 1 January-36 June 2004
Kevin Steeds 748 (748) — — 103.6p b lanuary3t June 2004
Employees
Total by excrcise price 933,426 (560,374) 373,052 360.841 10.6p 1 January<34) fune 2004
281,183 {142,698) 134,485 134,749 110.0p I January-30 June 2003
if114 (11.114) — — 139.5p | Jannary-30 June 2004
1,227,967 {716,430} 511.537 493,590 .
Incepta Group plc 2001 Savings Related Share Option Scheme
Granted Lupsed Held on Feld v Exercise
iduring the during the 28 February 7 May price per
year year 2002 2002 share Exercisuble hetreeen
Directors
David Wright 1,305 — 10,305 10,305 29.50p 1 January-30 june 2003
Richard Nichols 10,305 — 10,3035 10303 29, 54p 1 January-3) June 2003
Mike Butierworth 10,305 - 1,305 10,3058 29.50p 1 January-3t june 2003
Employecs
Total by exereise price 1,646,713 (11,592) 1,635,121 1,622,241 29.50p 1 January-30 June 2003
34.212 {2.947) 31,2635 31,263 33.95p | fanuary-30 juae 2003
214,886 —_ 214,886 214,886 31.50p T January- 3 Juac 2004
1,926,726 (14,539) 1,812,187 1,899,307

Other schemes

Certain former directors and employees of Citigate Communications Group Limited hold share
options over Incepta’s shares under separate schemes. The replacement option schemes resulted
from options originally held under the Citigate Communications Group Limired Approved
Execurive Share Option Scheme and sought to place each option holder in a similar position to that
which they were in before the acquisition by Incepta in March 1997. The shares in Incepta Group
plc, over which these options have been granted, are already issued and are held by the Citigate
Employee Share Trust. The tables below summarise the current options outstanding under these
two schemes.

Citigate Communications Group Limited Approved Executive Share Option Scheme

Held un Exercised Held on Held an Exervise
1 March during the 28 February 7 May price por
2000 year 2002 2002 share berciseble beteeen
Direciur
Kevin Sieeds 216,098 {216,048) — — 4.%6p 25 April 19982005

Kevin Steeds made a notional gain of £172,093 on the exercise of the above share options during
the year. The market price of Incepta Shares at the darte of exercise was 84.5 pence.

As a resultof the deferred consideration payable under the acquisition of Citigate Communications
Group Limited, the Citigate Employee Share Trust also issued the following unapproved share
optionson 1 July 1998, The unapproved options may be exercised after 31 january 1999 and only
if there has been no exercise prior to 1 February 1999 of the approved replacement option as
detailed above.
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Citigate Communications Group Limited Unapproved Executive Share Option Scheme

Held on Held un Held on Exercise
I Murch 28 Februury 7 Muay prrice per
2001 2002 2002 share bxcrosalie etneen
Emplayees 348,090 348,090 348,090 £1 1 February 1999 — ) July 2003

* incloudes 110,505 relaring o Kevin Steeds who was a direcror of Incepta at | March 2001 and resigned from the board on
12 September 2001,

Incepta Group plc All Employee Share Ownership Plan

In July 2001, Incepta introduced an All Employee Share Ownership Plan (AESOP). The plan, which
is open to all employees, offers a tax efficient way for employees to purchase Incepta Group plc
shares. Under the terms of the plan and subject to certain limits, a trust purchases and holds shares
on behalf of the participants, using contributions made by the participants. For every five shares
purchased in this way (partnership shares) participants are entitled to one martching share,
purchased from contributions made by Incepta. The employees can withdraw the partnership
shares from the plan at any time and the matching shares only after three years.

The number of matching shares held by the trust at 28 February 2002 was 23,337 with a market
value of £10,73S.

Share price

“The market price of Incepta Group plc shares asat 28 February 2002 was 46.0 pence per share. The
price ranged from 27.5 pence per share to 106.0 pence per share during the financial year.
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SECTION B - UNAUDITED FINANCIAL INFORMATION ON INCEPTA

The following is a copy of the full text of Incepta’s unaudited interim results for the six months
ended 31 August 2004 which were published on 14 October 2004:

“Throughout the following narrative, references to operating profit, operating margins, profit
before tax, earnings per share and cash inflow from operating activities have been disclosed before
goodwill and prior period exceptional items in order to highlight the underlying performance of the
Group.

CHAIRMAN AND CHIEF EXECUTIVE’S STATEMENT

Overview

Our performance in the six months to 31 August 2004 reflects our Group positioning and an
overall improvement in market conditions, with a modest improvement in levels of investor
confidence and corporate activity as well as a gradual recovery in levels of marketing spend. Overall
our businesses have performed well, further improving their strong market shares, and they have
now started to benefit from their inherent operational leverage. The Group is now seeing a return to
growth, both for gross income and, more markedly, profitability, following the period of
stabilisation we experienced last year.

Our inherent operational leverage means that the Group will benefit strongly from any continuing
improvement in market conditions. Longer term, our positioning in below-the-line activities such
as public relations, direct marketing and promotional marketing, will ensure thar we benefit as
client spend continues its migration away from traditional consumer advertising to these
below-the-line activities.

Financial review

In the first half to 31 August 2004, gross income was £75.8 million, up 3 per cent. against both the
first and the second half of last year on a constant currency basis. On a reported exchange rate basis,
which reflects the negative impact of the weaker dollar and euro, gross income fell 1 per cent.
compared with the same period last year.

Operating profit was £8.1 million, 12 per cent. higher than the first half of last year and 17 per
cent, higher thano the second half of last year on a constant currency basis, On a reported exchange
rate basis, the increases were 9 per cent. and 13 per cent. respectively. Overall operating margins
have returned to double digits at 10.6 per cent. {first half 2003/04: 9.7 per cent.). The improved
margin reflects underlying growth in gross income combined with our continuing active cost
control.

Profit before tax increased by 7 per cent. to £6.3 million and diluted earnings per share were 2.11
pence. In line with our normal practice, no interim dividend is being paid.

There were no exceptional items in the period.

Cash inflow from operating activities amounted to £2.2 million. Cash conversion (of operating
profit to operating cash flows) was below the first half of last year primarily as a result of timing
differences of £2.2 million relating to advance payments from two clients which were received just
prior to last year end. The cash conversion percentage is expected to return to normal levels by the
end of the financial year.

Significant headroom exists between the level of net debt at the end of the period (£65.5 million)
and the committed medium-term bank facilities that we have in place {£92 million). We expect net
debt to fall to below £60 million by the end of this financial year. Earn-out commitments have been
further reduced during the period and the total commitment for earn-outs is now estimated to be
relatively insignificant at only £7.4 million {cash or loan notes £3.8 million; shares to be issued £3.6
million), which is payable over the next three years.

Financial & Corporate Communications
This division increased market share and delivered underlying revenue growth with a significant
improvement in profitability.
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Gross income in our Financial & Corporate Communications division was £35.4 million,
marginally ahead of the first half of last year but up 6 per cent. compared to the second half of last
year on a constant currency basis. On a reported exchange rate basis, gross income decreased 5 per
cent. compared to the same period last year but was ahead of the second half of last year. Levels of
investor confidence and corporate activity have seen some improvement. IPO activity has
continued at reasonable levels, particulacly in the first quarter, although mergers and acquisition
levels have remained subdued globally, particularly for large and mid-sized corporates.

Operating margins in the division improved significantly to 10.0 percent. in the first half of the year
reflecting the underlying growth in gross income, the impact of recent cost reduction programmes
and the elimination of trading losses at Citigate Global Intelligence (‘CGI’). Without the impact of
the break-even trading at CGI, operating margins would have been 11.7 per cent..

Our Financial & Corporate Communications businesses are underpinned by their significant
retained client base. We have seen good growth in the retained client base and increased
programmes for a number of clients such as T-Mobile, Morrisons, Investec, MBIA, Group 4
Securicor, Halfords, Halifax General Insurance and Macquarie Bank. We have demonstrated our
strong market position in the European IPO market with projects including Postbank, Premier
Foods, Telecinco, Halfords, eircom, Findexa, EFES, Zentiva and Wincor Nixdorf,

We have advised on transactions with a value in excess of £90 billion including: RMC on its
proposed acquisition by CEMEX; Metro-Goldwyn-Mayer on its proposed acquisition by a
consortium led by the Sony Corporation of America; National Grid Transco on it acquisition of
Crown Castle UK and on its disposal of four gas distribution networks; Coors on its proposed
merger of equals with Molson; Associated British Foods on its acquisition of certain food
businesses from Burns, Philip & Company; Interbrew on its acquisition of a controlling stake in
SUN Interbrew in Russia; bondholders in British Energy; Electricidada de Portugal on its
acquisition of Hydrocantabrico and its rights issue; Sony Music on its merger with Bertlesmann
Music Group; MGM MIRAGE on its agreement to acquire Mandalay Resort Group, creating the
world’s largest gaming company; Securicor on its merger with Group 4 Falck; Bitburger on its
brewery acquisitions following Carlsberg’s acquisition of Holsten; and Yates Group on its MBO.

CGI, our business and competitive intelligence business, has seen stronger trading conditions
during the first half and has achieved break-even trading for the period.

Whilst revenue visibility has only improved modestly during the first half, the recent improvement
in investor confidence and corporate activity gives us confidence that the momentum experienced in
the first half will be maintained going into the second half.

Marketing Services

This division’s gross income increased by 8 per cent. to £31.5 million compared to the same period
last year (on a constant currency basis) reflecting a gradual recovery in levels of overall marketing
spend.

The reduction in Marketing Services division’s operating margins to 10.2 per cent. reflects a weak
performance from our two events businesses and the first quarter performance from Incepta
Marketing Intelligence. Operating margins are expected to strengthen in the second half of the year
asaresult of the recovery in these three businesses and as we continue to benefit from the increase in
overall marketing spend. '

Dynamo, Finex and The RED Consultancy continued to trade well with new client wins including
Dell, McVities, Comer, Direct Line, Hay Group and Thistle Hotels. Our two leading sponsorship
consultancies, Karen Earl and Redmandarin, enjoyed a strong half year working with clients such
as Philips, Unilever, TNT and Bulldog. Incepta Online, our digital marketing business, had a strong
first half with the launch of a number of new market leading services and client wins including NCP,
Gallaher, The Royal Bank of Scotland, ING Baring, Gartner Group and Datamonitor. Incepra
Marketing Intelligence experienced a difficult first quarter, although the level of commissions
increased significantly in the second quarter, a trend which has continued into the second half. Both
our events businesses, Citigate Broad Street in the US and Park Avenue in the UK, experienced a
number of major project opportunities being deferred into the second halt.
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Specialist Advertising

The Specialist Advertising division’s gross income was £9.4 million, a decrease of 2 per cent.
compared to the same period last year on a constant currency basis. However, due to the cost
reduction programmes initiated last year, operating margins nearly doubled to 13.8 per cent. (first
half 2003/04: 7.5 per cent.) resulting in operating profits increasing by over 70 per cent. to £1.3
million compared with the first half of last year.

Our UK and US financial and corporate advertising businesses have continued to rtrade
satisfactorily adding new clients, including AIB Business Banking, Alliance Trust Savings, UNUM
Provident and Scope, to our existing high profile client base which includes New Star Asset
Management, Investec and Scottish Widows. Our Continental European corporate advertising
businesses {notably in Germany) experienced weak market conditions.

Our people

The reputation of our brands and loyalty of our clients have shown again that we are fortunate to
employ some of the most talented and creative people in our sector. Their commitment and
enthusiasm are the basis of our business and central to the growth of our revenues and our
profitability. We thank them all wholeheartedly.

Qutlook

Revenue visibility is showing signs of modest improvement and the return to profit growth is now
underway. We remain confident that going forward, as long as market conditions continue the
improvement seen in the Arst half, we will be able to maintain this momentum given our strong
market positions and the inherent operational leverage in our businesses.

Francis Maude
Chairman

Richard Nichols
Chief Executive

14 October 2004
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Consolidated summarised profit and loss account

For the half year ended 31 August 2004

Turnover
Rechargeable media and production costs

Revenue
Cost of sales

Gross income {(gross profit)
Administrative expenses

Unaudited  Unaudited Audited

Half year ~ Half year Year

ended ended ended

31 August 31 August 29 February

2004 2003 2004

Note £000 £000 £000

123,934 121,999 244,641
(33,303)  (30,792) (62,564

90,631 91,207 182,077
(14,782)  (14,334)  (28,058)

2,3 75,849 76,873 154,019
(71,819)  (74,537) (153,665)

Other operating income 588 494 1,132
Operating profit before goodwill
amortisation and exceptional items 2,3 8,055 7,423 14,579
Goodwill amortisation {3,437) (2,661} (4,679)
Exceptional items: Fixed asset impairments 4 — — (3,097)
Restructuring costs 4 — (1,932) {5,317}
Operating profit 4,618 2,830 1,486
Net interest payable (1,773) (1,573) (2,949)
Profit on ordinary activities before goodwill
amortisation, exceptional items and tax 6,282 5,850 11,630
Goodwill amortisation {3,437) (2,661) (4,679)
Exceptional items: Fixed asset impairments 4 —_ — (3,097)
Restructuring costs 4 — (1,932) (5,317)
Profit/{loss) on ordinary activities before tax 2,845 1,257 (1.463)
Tax on profit/(loss) on ordinary activities S (1,947) (1,570) {(2,989)
Profit/(loss) on ordinary activities after tax 898 {313) (4,452)
Minority interests {210) 41 41
Profit/{loss) attributable to group
shareholders 688 (272) {4,411)
Dividend — — (1,886)
Profit/(loss) transferred to reserves 688 (272) (6,297)
Earnings/(loss) per share 6

Basic

Diluted

Basic before goodwill and exceptional items
Diluted before goodwill and exceptional items
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0.37p (0.20p) {2.76p)
0.35p (0.20p) (2.76p)
2.19p 2.93p 4.90p
211p 2.49p 4.45p
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Consolidated summarised balance sheet

As at 31 August 2004
Unandited  Unaudited Aundited

As at As at As at
31 August 31 August 29 February
2004 2003 2004
frestated)™  (restated)®
Note £000 £000 £000

Fixed assets
Intangible assets 7 290,790 311,657 290,185
Tangible assets 10,250 14,751 10,096
Investments 129 169 143

301,169 326,577 300,424

Current assets

Work in progress 2,056 1,990 1,385
Debtors 60,826 56,074 55,927
Cash at bank and in hand 11,140 10,531 7,000

74,022 68,595 64,312

Creditors: amounts falling due within one year

Borrowings (6,882) (3,229) (4,284)
QOther (51,060) (55,146) (59,890)

(57,942) {58,375} (64,174)
Net current assets 16,080 10, 220 138
Total assets less current liabilities 317,249 336,797 300,562

Creditors: amounts falling due after more
than one year

Borrowings (69,731) (70,277) - {54,849)
Other (180) (208] (113)

(69,911)  (70,485)  (54,962)
Provisions for liabilities and charges (7,377)  (10,909) (9,360)
Ner assets 239,961 255,403 236,240
Equity shareholders’ funds 239,587 235,264 236,103
Minority interests (equity) 374 139 137
Total equity capital employed 239,961 255,403 236,240

* restated for the adoption of UITF Abstract 38 (see Note 1}
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Consolidated summarised cash flow statement
For the half year ended 31 August 2004

Unaudited  Unaudited Audited

Half year ~ Half year Year

ended ended ended

31 August- 31 August 29 February

2004 2003 2004

£000 £000 £000

Cash inflow from operating activities 355 3,193 13,647

Dividends received from associates 24 17

Returns on investments and servicing of finance (1,887) (1,874) (3,059)

Taxation (326) (1,191} (1,412)

Capital expenditure and financial investment {2,126) (2,144) (3,756)

Acquisitions (including earn-out payments) (2,823) (21,405} (23,325)

Equity dividends paid (1,695) {882) (882)

Net cash outflow before financing (8,478)  (24,303)  (18,770)

Financing ‘ 13,204 27,296 17,538

Increase/(decrease) in cash 4,726 2,993 {1,232)
Reconciliation of operating profit to cash inflow from operating activities

Unaudited  Unaudited Audited

Half year ~ Half year Year

ended ended ended

31 August 31 August 29 February

2004 2003 2004

£000 £000 £000

Operating profit 4,618 2,830 1,486

Goodwill amortisation 3,437 2,661 4,679

Depreciation 2,066 2,550 4,873

Net profit on disposal of fixed assets —_— (25) (76)

Increase in working capital {10,084) {4,869) (524)

Other non-cash items 318 46 3,209

Cash inflow from operating activities 355 3,193 13,647
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Reconciliation of net cash flow to movement in net debt

Increase/(decrease) in cash
Cash {inflow)/outflow from (increase)/decrease in debt
Issue costs of new bank loans

Movement in net debt resulting from cash flows

Inception of finance leases

Issue of loan notes for non-cash consideration
Other non-cash changes

Effect of foreign exchange

Movement in net debt
Opening net debt
Closing net debt

Statement of total recognised gains and losses
For the half year ended 31 August 2004

Profit/{loss) attributable to group shareholders
Exchange differences on foreign currency net investments

Total recognised gains and losses
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Unaudited ~ Unaudited Audited
Half year Half year Year
ended ended ended

31 August 31 August 29 February
2004 2003 2004
£000 £000 £000
4,726 2,993 (1,232)
(13,180) {1,074) 7,942
445 502 527
(8,009) 2,421 7,237
{30) (49) (61)
(3,774} {3,345) (3,345)
(270) {176) {371)
(1,257) 330 6,563
(13,340) (819) 10,023
{$2,133) (62,156) (62,156)
(65,473) (62,975) (52,133)
Unaudited  Unaudited Audited
Half year  Half year Year
ended ended ended

31 August 31 August 29 February
2004 2003 2004
£000 £000 £000

688 (272) {4,411)
2,468 1,763 (11,341)
3,156 1,491 (15,752)
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Reconciliation of movements in equity shareholders’ funds
For the half year ended 31 August 2004

Profit/(loss) attributable to group shareholders
Dividend

Other recognised gains and losses

Issue of shares net of issue costs

Net movement in estimated value of shares to be issued as
consideration for acquisitions

Shares purchased by AESOP and employee benefit trusts
Employee share schemes credits

Net change in equity shareholders’ funds

Opening equity shareholders’ funds
Prior year adjustment for adoption of UITF Abstract 38
(see Note 1)

Opening equity shareholders’ funds (as restated)
Closing equity shareholders’ funds

* restated for the adoption of UITE Abstract 38 (see Note 1)
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Unaudited  Unaudited Audited
Half year Half year Year
ended ended ended

31 August 31 August 29 February
2004 2003 2004
(restated}®  (restated)®

£000 £000 £000

688 {272} (4.411)

— — (1,886)

688 (272) (6,297)
2,468 1,763 (11,341)
2,292 45,473 52,448
(2,013) {18,381) (25,408)
(6) (78) (98)

55 40 80

3,484 28,345 9,384
236,103 227,092 227,092
- (373) (373)
236,103 226,719 226,719
239,587 255,264 236,103
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Notes to the financial statements
31 August 2004

1. Basis of preparation

The consolidated interim financial statements, which were approved by the board on 14 October
2004, have been prepared under the accounting policies set out on pages 69 and 70 of the Group’s
2004 Annual Reportexcept that UITF Abstract 38: ‘Accounting for ESOP Trusts” has been adopted
tor the first time in these interim financial statements. This has resulted in the reclassification of the
Group’s investment in own shares from investments to shareholders’ funds. Following the
implementation of UITF Abstract 38, the Group has restated its balance sheet for preceding periods
resulting in a reduction in net assets of £373,000. There has been no impact on the profit and loss
account for the half years ended 31 August 2004 and 31 August 2003 or the year ended
29 February 2004,

The information relating to the half yearsended 31 August 2004 and 31 August 2003 is unaudited
and does not constitute statutory accounts. The comparative figures for the financial year ended
29 February 2004 arc not the company’s statutory accounts for that inancial year. Those accounts
have been reported on by the company’s auditors and delivered to the Registrar of Companies, The
report of the auditors was unqualified and did not contain a statement under section 237(2) or (3} of
the Companies Act 1985.

2. Divisional analyses
Gross income (gross profit)

Unaudited Urandited Audited
Half year Half year Year
ended ended einded
31 August 31 August 29 February
2004 2003 2004
(restated) {restated)
£000 £000 £000
Financial & Corporate Communications 35,357 37,386 72,255
Marketing Services 31,500 29,800 60,941
Specialist Advertising 9,445 10,136 21,707
Intra-group trading (453) (449) (884)
75,849 76,873 154,019
Operating profit before goodwill amortisation and
exceptional items
Financial & Corporate Communications 3,528 2,621 4,212
Markering Services 3,223 4,044 7,880
Specialist Advertising 1,304 758 2,487
8,055 7,423 14,579

Following the consolidation of the Group’s market research operations into a single entity through
the formation of Incepta Marketing Intelligence, the results of certain market research businesses
have been reclassified from Financial & Corporate Communications to Marketing Services. Prior
period comparatives have been restated accordingly.
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3. Geographical analyses
Gross income (gross profit)

Unaudited Unaudited Audited
Half year Half year Year
ended ended ended
31 August 31 August 29 February
2004 2003 2004
(restated) (restated)
£000 £000 £000
UK 41,278 39,204 79,293
Rest of the world 35,024 38,118 75,610
Intra-group trading {453) (449) (884)
75,849 76,873 154,019
Operating profit before goodwill amortisation and
exceptional items
UK 4,976 4,568 8,247
Rest of the world 3,079 2,853 6,332
8,055 7,423 14,579
4,  Exceptional items
Unaudited Unaudited Audited
Half year Half year Year
ended ended cided
31 August 31 August 29 February
2004 2003 2004
(restated) (restated)
£000 £000 £000
Restructuring costs:
- redundancy — 1,278 2,716
~ property — 654 2,166
- other — — 435
— 1,932 5,317
Fixed asset impairments — — 3,097
— 1,932 8,414

Exceptional restructuring costs in prior periods relate to a number of restructuring and cost
reduction programmes.

Fixed asset impairments in prior periods relate to the write down of the carrying vatue of certain
fixed assets held on the Group balance sheet following the directors’ impairment review.

The tax effect of exceptional restructuring costs is £nil (first half 2003/04: £0.4 miilion; full year
2003/04: £0.9 million). Cash flow from operating activities includes cash outflows of £1.8 million
{first half 2003/04: £2.5 million; full year 2003/04: £4.8 million) in respect of exceptional
restructuring costs.

5. Tax on profit/{loss) on ordinary activities

The tax charge for the half year ended 31 August 2004 has been based on an estimated effective tax
rate on profit on ordinary activities {excluding goodwill amortisation and exceptional items) for the
full year of 31 per cent. {vear ended 29 February 2004 - 33 per cent.).
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6.  Earnings per share
Earnings per share (EPS) has been calculated using the following:

Unaudited Unandited Audited
Half year ended Half year ended Year ended
31 August 31 August 29 February
2004 2003 2004
Weighted Weighted Weighted
average (Loss)/ average {Loss)/ average
Earnings number of Earnings number of Earnings number of
£000 shares £000 shares £000 shares
Basic 688 188,341,202 (272) 135,110,190 (4,411) 159,966,222
Diluted 688 195,134,485 (272) 135,110,190 (4,411) 159,966,222*

Basic before

goodwill and

exceptional items 4,125 188,341,202 3,961 135,110,190 7,832 159,966,222
Diluted before

goodwill and

exceptional items 4,125 195,134,485 3,961 159,191,395 7,832 175,839,432

* Because the basic EPS results in a loss per share, FRS 14: *Earnings per share’ requires that the dituted EPS is caleuluted using the
undiluted weighted average number of shares.

7.  Iniangible fixed assets

Goodwill

£000

At 1 March 2004 290,185
Goodwill arising on acquisitions in the period 151
Adjustments in relation to acquisitions in prior years 391
Goodwill amortisation {3,437)
Foreign exchange movements 3,500
At 31 August 2004 290,790

8.  Deferred consideration for acquisitions

Acquisitions made by the Group typically involve an earn-out arrangement whereby the
consideration payable includes a deferred element that is contingent on the future financial
performance of the acquired entity. No material contingent consideration will become payable
unless the acquired entity delivers greater revenues or profits during the earn-out period than prior
to acquisition.

Provisions for liabilities and charges include a provision for deferred consideration for acquisitions
of £2.2 million (29 February 2004: £3.3 million) as at 31 August 2004. This represents the
directors’ best estimate of the amount expected to be payable in cash or loan notes. The estimated
value of contingent consideration payable by issue of new ordinary shares in the Company of £2.1
million {29 February 2004: £2.8 million) is included in the balance sheet within ecquity
shareholders’ funds.
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Maturity of estimated deferred consideration for acquisitions

Cush or Shares to

loan notes be issued

£000 £000

Within one year — —
Between one and two years 212 1,077
Berween two and three years 1,977 1,037
2,189 2,114

In addition to the above amounts, Creditors falling due within one year and Shares to be issued
include consideration for acquisitions of £1.6 million and £1.5 million (29 February 2004: £6.5
million and £2.7 million) respectively in respect of completed earn-out periods for which
consideration (payable in either cash, loan notes or by the issue of new shares) has become due but

has not yet been settled as ar the period end.

119




INDEPENDENT REVIEW REPORT BY KPMG AUDIT PLC TO INCEPTA GROUP PLC

We have been engaged by the company to review the financial information comprising the
Consolidated Summarised Profit and Loss Account, Consolidated Summarised Balance Sheet,
Consolidated Summarised Cash Flow Statement, Statement of Total Recognised Gains and Losses,
Reconciliation of Movements in Shareholders Funds, and associated notes to the financial
starements, and we have read the other information contained in the interim report and considered
whether it contains any apparent misstatements or material inconsistencies with the financial
information.

This report is made solely to the company in accordance with the terms of aur engagement to assist
the company in meeting the requirements of the Listing Rules of the Financial Services Authoriry.
Qur review has been undertaken so thatr we might state to the company those marters we are
required to state to it in this report and for no other purpose. To the fullest extent permitred by law,
we do not accept or assume responsibility to anyone other than the company for our review work,
for this report, or for the conclusions we have reached.

Directors’ responsibilities

The interim report, including the financial information contained therein, is the responsibility of,
and has been approved by, the directors. The directors are responsible for preparing the interim
report in accordance with the Listing Rules which require that the accounting policies and
presentation applied to the intertm figures should be consistent with those applied in preparing the
preceding annual accounts except where they are to be changed in the next annual accounts in
which case any changes, and the reasons for them, are to be disclosed.

Review work performed

We conducted our review in accordance with guidance contained in Bulletin 1999/4: Review of
interim financial information issued by the Anditing Pracrices Board for use in the United Kingdom.
A review consists principally of making enquiries of group management and applying analytical
procedures to the financial information and underiying financial data and, based thereon, assessing
whether the accounting policies and presentation have been consistently applied unless otherwise
disclosed. A review is substantially less in scope than an audit performed in accordance with
Auditing Standards and therefore provides a lower level of assurance than an audit. Accordingly we
do not express an audit opinion on the financial information.

Review conclusion

On the basis of our review we are not aware of any material modifications that should be made to
the financial information as presented for the six months ended 31 August 2004.

KPMG Audit Plc
Chartered Accountants
London

14 October 2004"
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SECTION C - RECONCILIATION OF MATERIAL DIFFERENCES IN
ACCOUNTING POLICIES BETWEEN THE INCEPTA GROUP
AND THE HUNTSWORTH GROUP

The tables below show adjustments made to the financial information included in Part 111 Section A
of this document in respect of the Incepra Group, in order to restate the information on the basis of
the accounting policies of the Huntsworth Group. Adjustments are recorded in respect of the
following items. The adjustments do not have a cash ctfect and do not affect net debr.

1. TheIncepta Group recognises deferred tax with discounting. Within the Huntsworth Group,
deferred tax is measured on an undiscounted basis. This adjustment restates the Incepta
Group’s deferred rax balances and related P& L charge/credir on an undiscounted basis.

2. TheHuntsworth Group was anearly adoprer of UITF 38, Accounting for ESOP trusts, for the
purposes of its consolidated accounts at 31 December 2003. This adjustment applies UITF
38 to the Incepta Group balance sheet as at 22 February 2004, resulting in the restatement of
jts investments in own shares as a deduction from shareholders’ equity rather than being
included in fixed assets.

Incepta Group Profit and Loss Account
Consolidated profit and loss account

Deferred Deferred Deferred
£000 2002 Tax 2002 2003 Tax 2003 2004 Tax 2004
Turnover 286,269 286,269 250,984 250,984 244,641 244,641
Cost of sales (115,437) (115.437) (90,470) (90,470) (90,622) (90,622)
Gross profit 170,832 170,832 160,514 160,514 154,019 154,019
Admin cxpenscs
(incl. Goodwill) {157,736) (157,736)(187,822}) (187,822)(153,665) (153,665)
Orher operating
income 828 828 1,097 1,097 1,132 1,132
Operating
profit/{loss) 13,924 13,924 (26,211) (26,211) 1,486 1,486
Amounts written
off investments _ —  (1,720) (1,720) — —
Net intcrest
payable (1,8085) {1,805) (2,540) {2,540) (2,949) (2,949)
Profit/(loss) on
ordinary activities
before tax 12,119 12,119 (30,471} (30,471} (1,463) (1,463)

Tax on
profit/{loss) on
ordinary activites  (8,357) (915) (9,272) (§,044) 177  (4,867) (2,989) 149 (2,840)

Profit/{loss) on

ordinary activitics

after tax 3,762 {915) 2,847 (35,515) 177 (35,338) (4,452) 149 (4,303)
Minority interests 51 51 47 47 41 41

Profit/(loss)
attributablc to

group
sharcholders 3,813 (915) 2,898 (35,468) 177 (35,291) (4,411 149 (4,262)
Dividend (3,434) (3,434) (1,328) (1,328) (1,886) (1,886)
Retained

{loss)/profit for
the financial ycar 379 (915) (536) (36,796) 177 (36,619} (6,297) 149 (6,148)
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Consolidated balance sheet
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Ell ERNST & YOUNG Emst & Young LLP IO

1 More London Place Fax
London SE1 2AF

The Directors
Huntsworth PLC

15-17 Huntsworth Mews
London NW1 6DD

Bridgewell Limited
Old Change House
128 Queen Vicroria Street
London EC4V 4B]

Numis Securities Limited
Cheapside House

38 Cheapside

London EC2V 6LH

17 March 2005
Dear Sirs
We report on the unaudited reconciliation in Section C of Part 11} of the financial information in

respect of the Incepra Group set out in the comparative table on the basis of the accounting policies
of Huntsworth.

Responsibility

Itis the responsibility solely of the directors of Huntsworth to prepare the reconciliation of financial
information in accordance with paragraph 12.11 of the Listing Rules of the UK Listing Authority
{“the Listing Rules™). Itis our responsibility to form an opinion, as required by the Listing Rules, on
the reconciliation of financial information and to report our opinion to you,

The reconciliation incorporates significant adjustments to the historical consolidated financial
statements of the Incepta Group. The historical consolidated financial statements of Incepta for
each of the three years ended 28 February 2002, 28 February 2003 and 29 February 2004 were
prepared in accordance with UK GAAP and were audited by XKPMG Audit ple who gave
unqualified reports thereon. We do not take responsibility for the historical consolidated financial
statements of the Incepta Group.

Basis of apinion

We conducted our work in accordance with the Statements of Investment Circular Reporting
Standards issued by the Auditing Practices Board. Our work, which involved no independent
examination of any historical underlying financial information, consisted primarily of making
enquiries of management of the Incepta Group and its auditors to establish the accounting policies
which were applied in the preparation of the historical underlying financial information,
considering the evidence supporting the reconciliation and discussing the reconciliation with the
directors of Huntsworth. ‘

Opinion
In our opinion the reconciliation of financial information has been properly compiled on the basis
stated and the adjustments made are appropriate for the purpose of presenting the financial

information (as adjusted) on a basis consistent in all material respects with the accounting policies
of Huntswaorth.

Yours faithfully

Ernst & Young LLP
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PART IV

Unaudited Pro Forma Statement of Net Assets

The following is an unaudited pro forma statement of consolidated net assets of the Group,
prepared in accordance with the notes set out below. The unaudited pro forma statement of
consolidated net assets has been prepared for illustrative purposes only and, because of its narure,
may not give a true picture of the financial position of the Group. It has been prepared in order to
show the effect on the combined net assets of the Group had the acquisition occurred on
31 December 2004.

The consolidated nert assets of the Huntsworth Group at 31 December 2004 have been extracted
without material adjustment from the published balance sheet of Huntsworth at 31 December
2004 as set out in Part 1 Section B of this document. The consolidated ner assets of the Incepra
Group at 31 August 2004 have been extracted without material adjustment from the unaudited
interim financial statements of Incepta for the six months ended 31 August 2004 set ourt in Part 1]
Section B of this document.

Adjustments
Huntsworth Incepta
Group's Group's Fees relating
consolidated consolidated to tern: Pro forma
net assets at - net assets at facility for Net assets
31 December 31 August Acquisition the Group of the
2004 2004 {Note 1) {Note 2) Group
£m £m £m fm Lot
Fixed assets
Intangible assets 60.0 290.8 (109.7) 241.1
Tangible assets 2.7 10.3 13.0
Investments —_ 0.1 0.1
62.7 301.2 (109.7) — 254.2
Current assets
Work in progress 0% G 2.1 3.2
Debtars 18.1 60.8 78.9
Cash at bank and in
hand 2.8 11.1 (4.3) (1.0) 8.6
22.0 74.0 (4.3) (1.0 90.7
Creditors: amounts
falling due within one
year :
Borrowings (2.4) (6.9) 9.3)
Other (19.4) (51.0) (70.4)
(21.8) (57.9) — — (79.7)
Net current assets 0.2 16.1 4.3) {10 11.0
Total asscts less current
liabilities 62.9 317.3 (114.0) (1.0) 265.2
Creditors: amounts
falling due after one year
Borrowings (6.9} (69.7) (76.6)
Other — {0.2) (0.2)
(6.9) (69.9) — — {76.8)
Provisions for liabilities
and charges (5.2} {7.4) (12.6)
Net Assets 50.8 240.0 (114.0} (1.0} 175.8
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Notes:

B

Goodwill arising on the acquisition has been caleulared as follows:
Lanitlion

Consideration for 100 per cent. of the share capital of Incepta 127.5

Transaction costs {tota) expenses are estimared ar £4.3 million of which £1.5 million

relates to the issuing of new shares and will be charged to share premium) ] 2.8
. 130.3

Ner assers of Incepra (240.0)

Elimination of historical goodwill 290.8

Goodwill arising on acquisition 1841

Consideration has been caleulated on the assumption that no new Incepta shares are issued as a result of the exercise of options
granted, shares issued as consideration being 629.5 nullion new Huntsworth shares with a value of £127.5 millian based on the
closing price of 20.25 pence on 14 March 2005 (being the larest practicable date prior to the publication of this document).
Actual goudwill will reflect the value of the consideration and the fair value of the net assets on completion. The £109.7 million
adjustment 1o goodwill shown in the pro forma statement represents the net of the eliminarion of hisrorical fncepra goodwill of
£290.8 million and £181.1 million goodwill arising on the acquisition of Incepra.
£1.0 million of fees and other costs incurred in relation to the new term facility for the Group are charged ro the profit and foss
account as exceptional items,
The table below summarises pro forma ner debt for the Group:

Adjustments

Huntsworth Inceprta
Croup's Group's Fres relating

consolidated consolidated to term Pra furmg
net debtut  net debt at facility for net debt
31 December 31 August  Acquisition  the Group of the
2004 2004 (Note 1) {Note 2} Group
£mi £ £m £ £m
Clash at bank and in hand 2.8 1.1 4.3 (1.0} K.6

Creditors: amounts falling due within one year
Bank foans and overdrafts (0.2 (0.7 0.9y
Obligations under finance leases 0.4 — .1y
Loan notes (2.1) (6.2) (8.3)
(2.4} (6.9) — —_ (9.3)

Creditors: amounts falling due after one year

Bank loans and overdrafes (6.7) (64.9) (71.6}
Obligations under finance leases 0.2y (0.1} (0.3)
Loan notes — (4.71 (4.7)
(6.9 {69.7) — — (76.6)
Net debt {6.5) (65.5) (4.3) (1.0} (77.3)

No adjuscments are required to harmonise che accounting policies of the Huntsworth Group and che Incepea Group as at
31 December 2004,

No adjustment has been made to the unaudited pro forma statement to reflect the trading results of the Huntsworth Group or the
{ncepta Group since the balance sheet dates shown, or to harmonise the balance sheet duces.

No assessment of the fair value adjustments which may be made to the audited ner assets of the Jncepta Group following
complerion of the acquisition have been reflected within the unaudited pro forma statement.
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_.-._” ERNST& YOUNG Ernst & Young LLP Phone 838 ;gg: ?ggg

1 More Landon Place Fax:
London SE1 2AF

The Directors
Huntsworth PLC

15-17 Huntsworth Mews
London NW1 6DD

Bridgewell Limited
Old Change House
128 Queen Victoria Street
London EC4V 4B]

Numis Securities Limired
Cheapside House

38 Cheapside

London EC2V 6LH

}7 March 2003
Dear Sirs
We report on the pro forma financial information set out in Part IV of the listing particulars dated
17 March 2003, which has been prepared, for illustrative purposes only, to provide information

about how the acquisition of the Incepta Group might have affected the financial information
presented.

Responsibility
It is the responsibility solely of the directors of Huntsworth to prepare the pro forma financial
information in accordance with paragraph 12.29 of the Listing Rules.

It is our responsibility to form an opinion, as required by the Listing Rules of the UK Listing
Authority, on the pro forma financial information and to report our opinion to you. We do not
accept any responsibility for any reports previously given by us on any financial information used in
the compilation of the pro forma financial information beyond that owed to those to whom those
reports were addressed by us at the dates of their issue.

Basis of opinion

We conducted our work in accordance with the Statements of Investment Circular Reporting
Standards and the Bulletin 1998/8 “Reporting on pro forma financial information pursuant to the
Listing Rules” issued by the Auditing Practices Board. Our work, which involved no independent
examination of any of the underlying financial information, consisted primarily of comparing the
unadjusted financial information with the source documents, considering the evidence supporting
the adjustments and discussing the pro forma financial information with the directors of
Huntsworth.

Opinion

In our opinion:

(a)  the pro forma financial information has been properly compiled on the basis stated;
{(b)  such basis is consistent with the accounting policies of the Huntsworth Group; and

{¢) the adjustments are appropriate for the purposes of the pro forma financial information as
disclosed pursuant to paragraph 12.29 of the Listing Rules of the UK Listing Authority.

Yours faithfully

Ernst & Young LLP
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1.2

2.2

2.3

PARTV

Additional Information

Responsibility statement

The Huntsworth Directors, whose names appear in paragraph 2.1 below, rogether with rhe
Proposed Directors accept responsibility for the information contained in this document,
other than the information contained in this document relating to the Incepta Group, the
Incepta Directors, their immediate families, related trusts and persons connected with them
(within the meaning of section 346 of the Act). To the best of the knowledge and belief of the
Huntsworth Directors and the Proposed Directors (who have taken all reasonable care 1o
ensure such is the case), such information is in accordance with the facts and does not omit
anything likely to affect the import of such information.

The Incepta Directors, whose names appear in paragraph 2.2 below, accept responsibility for
the information contained in this document relating to the Incepta Group, the Incepta
Directors, their immediate families, related trusts and persons connected with them (within
the meaning of section 346 of the Act). To the best of the knowledge and belicf of the Incepta
Directors (who have taken all reasonable care to ensure such is the case}, such information is
in accordance with the facts and does not omit anything likely to aftect the import of such
information.

Directors
Directors of Huntsworth
The Huntsworth Directors and their respective functions in Huntsworth are as follows:

Directors Position

Hugh Jon Foulds Chairman

The Rt. Hon. Lord Chadlington Chief Executive

Roger Malcolm Selman Group Finance Director
Eugene Patrick Beard Non-executive Director
Anthony Leonard Brooke Non-executive Director

The business address of all the Huntsworth Directors is 15-17 Huntsworth Mews, London
NW1 6DD, England.

Directors of Incepta
The Incepta Directors and their respective functions in Incepta are as follows:

Directors Position

The Rt. Hon. Francis Anthony Aylmer

Maude M.P. Non-executive Chairman
Richard Stephen Nichols Chief Executive Officer

Michae! Guy Butterworth Finance Director

Anthony Edwin Charles Glen Carlisle Executive Director

Robert Harding Alcock Non-executive Deputy Chairman
Charles Anthony Good Non-executive Director
Christian Strenger Non-executive Director

The business address of all the Incepta Directors is 3 London Wall Buildings, London Wall,
London EC2M 5S8Y, England.

Brief biographical details of each of the Huntsworth Directors are as follows:

H Jon Foulds is aged 72 and is Chairman and non-executive director of Huntsworth. Mr.
Foulds is Chairman of the Remuneration Committee and a member of the Audit Committee.
M. Foulds is a former chairman of Halifax Group plc and a former director of Mercury Asset
Management plc and Eurotunnel plc.

Lord Chadlington is aged 62 and is the Chief Executive of Huntsworth. Lord Chadlingeon isa
former Chairman and Chief Executive of Tnternational Public Relations plc {formerly
Shandwick International plc) which he founded in 1974. Lord Chadlington is a former
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2.4

director of Halifax Group plc and has written and lectured extensively on communications,
politics and public relations. He was created a life peer in 1996.

Roger Selman is aged 61 and is the Group Finance Director of Huntsworth. Mr. Selman is a
chartered accountant with over 20 years’ relevant sector experience, and is a former Group
Finance Director of International Public Relations ple (formerly Shandwick International
ple).

Eugene P. Beard is aged 69 and is an independent non-executive director. Mr. Beard is a
director of Mattel, Inc., 59 W. Street Funds, Old Westbury Funds, Sand Hill Investors Fund,
Inc. and MARC USA. Mr. Beard retired as Vice Chairman, Finance and Operations of the
global marketing services group, The Interpublic Group of Companies, Inc., in December
1999, remaining as a Special Advisor until December 2003.

Anthony Brooke is aged 58 and is the senior independent non-executive director. Mr Brooke
is Chairman of the Audit Committee and a member of the Remuneration Committee. Mr
Brooke is a director of Fauchier Partners Limited and a former direcror of Barclays de Zoete

Wedd Limited and S G Warburg & Co. Limited.

The Huntsworth Directors, their current directorships, their directorships held during the
five years preceding the date of this document, the partnerships of which they are currently
partners and partnerships of which they have been partners during the five years preceding
the date of this document are as follows:

Current Directorships/Partnerships  Past Directorships/Partnerships

Pan Holdings S.A.

COFIP S.A.

Société Agricole de la Morciere
Fauchier Partners Limited
ABCAZ.com Limited
Huntsworth PLC

Nanie

Hugh Jon Foulds The Design Company
(Manchester) Limited (in
receivership)

Halifax Group plc

Mercury Asset Management plc
Eurotunnel plc
Moneygator.com Limited
Maxima Limited

Sirius Film Partners

Sophron Partners Limited

Lord Chadlington

Roger Selman

Eugene P. Beard

Anthony Brooke

Hill Hay Saddle Limited
Hotcourses Limired

Action on Addiction

Action on Addiction Trading
Limited

The Chadlingron Consultancy
Limited

Huntsworth PLC

Huntsworth PLC

Mattel, Inc.

59 W. Streer Funds

Old Westbury Funds

Sand Hill Investors Fund, Inc.
MARC USA

Huntsworth PLC

Fauchier Partners Limited
Fauchier Partners LLP

Fauchier General Partner Limited
ComMedica Limited
Quintessentiafly (UK) Lid

C Brooke Investment Partners Ltd
Huntsworth PLC
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Halifax Group plc

Black Box Music Limited
International Public Relations plc
guideforlife.com Limited

CLC Services Ltd

CLC Properties (Cheltenham) Led
CLC Sports Services Lid
Hodgkinson & Partners

The Walbrook Club Limited

International Public Relations plc
Tradereach Limited (in liguidation)

The Interpublic Group of
Companies, Inc.

SPV Management Limited
Merrill Lynch Global Equity
Flows Advantage Ltd
Primary Film Partners
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. 2.5 RogerSelman was finance director of Melobrae Ltd, an engineering and textiles group, which
went into creditors’ voluntary liquidation in 1981, with a deficit to unsecured creditors of
£2 million. Roger Selman was finance director of B&W Beer Co Ltd, a wholesale beverages
business, which wentinto creditors’ voluntary liquidation in 1985, with a deficit to unsecured
creditors of £750,000. Roger Selman was finance director of SMA Group Ltd, a marketing
services business, which went into creditors’ voluntary liquidation in 1991, with a deficit to
unsecured creditors of £3 million. Roger Selman was finance director of Tradereach Limited,
an e-commerce start-up, which went into creditors’ volunrary liquidation in 2001, with a
deficit to unsecured creditors of £3 million. :

Jon Foulds was a non-executive director of The Design Company (Manchester) Limited ata
time when it went into receivership.

2.6 Brief biographical details of the Propased Directors are as follows:

Francis Maude (aged 51) was appointed non-executive Chairman of Incepta on | March
2004. He is currently chairman of Prestbury Holdings plc, deputy chairman of Benfield
Group Limited, and chairman of The Jubilee Investment Trust PLC. From 1992 to 1999, he
was a non-executive director of ASDA Group; and Gartmore Shared Equity Trust from 1997
t6 1999, From 1992 to 1993, he was a director of Salomon Brothers and a managing director
of Morgan Stanley & Co Limited from 1993 to 1997. He is currently the Member of
Parliament for Horsham.

Richard Nichols (aged 39) was appointed Chief Executive Officer of Incepta in March 2001

and assumed the senior executive role in October 2002 following the change in

responsibilities of David Wright. He was originally appointed to the Incepta Board on

i September 1998 and became Group Finance Director and Company Secretary on | June

1999. He joined the senior management team at Citigate in 1996 from British Gas ple. Prior

to this, after graduation from Cambridge University, he had joined Price Waterhouse where
. he qualified as a chartered accountant,

Robert Alcock (aged 63) was appointed ro the Incepra Board on 1 April 2001. He is currently
a non-executive director of Capita Group plc, where he chairs the audit committee and is a
member of the remuneration committee. He is also a non-executive director of Anglo &
Overseas Trust plc and a trustee of Next Pension Trustees Limited. Previous positions include
group managing director of Norcros ple, European finance director of RJR Nabiseo Inc.,
chief financial officer and senior vice president of Black & Decker Inc. and director of
strategic planning for Gulf Oil’s international operations.

Charles Good (aged 58) was appointed to the Incepta Board on 3 March 1997. He is
managing director of Dexia Private Banking in London and chairman of Ely Fund Managers
{Holdings) Limited. He is also non-executive chairman of Al Claims Solutions Group plec and
non-executive chairman of Blooms of Bressingham Holdings plc. Prior to the acquisition of
Citigate, he had been a non-executive director of Citigate since 1988. He is a qualified
chartered accountant.

2.7 The Proposed Directors are or have been directors or partners of the following companies or
partnerships at any time in the previous five years:

Current Last five years

Francis Maude

Incepta Group plc Performing Business Limited
Abingdon School Dynamis plc

Conservatives for Change Limited Benfield Holdings Limited
Jubilee Investment Trust PLC The Spectator {1828) Limired

Globalink Telecommunications International Limited ~ Policy Exchange Limited
Mediasurface plc

Presthury Holdings plc

Benfield Limited

Benfield Group Limited

129 , -
(30\ A




2.8

3.

Current Last five years

Richard Nichols

Incepta Group plc Southern Juncrion Limited
Screen FX plc

Robert Alcock

Incepta Group plc Cornwell Parker plc

The Capita Group plc Buifdeurope Group Limited

Anglo & Overseas Trust ple
Next Pensions Trustees Limited
Simon Group plc

Paint Technology Limited

Charles Good

Incepta Group plc English Trust Group Limited
Ely Fund Managers Limited Ely International Asset

Ely Fund Managers (Holdings) Limited Management Limited
Pembroke Asset Management Limited Financiére Oudarr S.A.

A] Claims Solutions ple

Blooms of Bressingham Holdings ple
Independent Investment Management Limited
Zeta Investments Limited

Save for the directorships and partnerships disclosed in paragraphs 2.4 and 2.7 above, and
save as disclosed in paragraph 2.5 above, no Huntsworth Director and no Proposed Director:

(1)

(i)
i)

{vi)

has been a director of any company (save for subsidiaries of a company of which the
person is also a director) or a partner of any partnership at any time in the five years
preceding the date of this document;

has any unspent convictions in relation to indictable offences;

has arany time been adjudged bankrupt or been the subject of any individual volunrary
arrangement in the United Kingdom or elsewhere;

has been a director with an executive function of a company at the time of or within the
twelve months preceding the receivership, compulsory liguidation, creditors’ voluntary
liqgmdation, administration, company voluntary arrangement or any composition or
arrangement with the creditors generally or any class of the creditors of rhat company;

has had any assets the subject of any receivership or was a partner in a partnership at the
time or within the 12 months preceding any assets thereof being the subject of a
receivership, compulsory liquidation, administration or partnership voluntary
arrangement;

has been publicly criticised by any statutory or regulatory authorities (including
designated professional bodies) or has ever been disqualified by a court from acting as a
director of a company or from acting in the management or conduct of the affairs of any
company.

Further information on Huntsworth

Huntsworth, whose registered office and principal place of business is at 15-17 Huntsworth Mews,
London NW1 6DD, England was incorporated in England and Wales with registered number
1729478 on 6 Junc 1983 under the Act as a private limited company with the name Holmes &
Marchant Limited. The Company changed its name to Holmes 8 Marchant Group plc with effect
from 1 May 1985 and to Huntsworth PLC with effect from 3 September 1999.

4.
4.1

Subsidiary undertakings

Huntsworth is the holding company of the Huntsworth Group. Its principal subsidiary and
associated undertakings, their principal activities and registered office are stated below (as at
16 March 2003, being the latest practicable date prior to publication of this document).
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4.2 The principal subsidiaries and undertakings of Huntsworth are as follows:

Country of

Subsidiary/undertaking  Incorporation  Registered Office Field of activiry

Alternate Resources England
Limited

Elizabeth Hindmarch England
Public Relations Limited

Harrison Cowley Limited England

Haslimann Taylor Limited England

Hatch Group Limited England

Trimedia Communications England
UK Limited

HF Global Consulting England
Group Limited

Holmes & Marchant England

Communications Limited

Holmes & Marchant England
Corporate Design Limited

Holmes & Marchant England
International Limited

Huntsworth Financial England
Group Limired

Huntsworth Group England
Limited

Huntsworth Healthcare  England
Group Limited

Huntsworth Investments  England
Limited

MacLaurin Limired England
PBC Markering Limited  England

Root Market Research England
Limited

The Counsel Group England
Limired

Hudson Sandler Limited  England

Sinclair Mason Limited  England

Strategy Communications England
Limired

VB Communications England
Limited

15-17 Huntsworth Mews,
London NW1 6DD

15-17 Huntsworth Mews,
London NW1 6DD

15-17 Huntsworth Mcws,
London NW1 6DD

15-17 Huntsworth Mews,
London NW1 DD

15-17 Huntsworth Mews,
London NW1 6DD

15-17 Huntsworth Mcws,
London NW1 é6DD

15-17 Huntsworth Mews,
London NW1 6DD

15-17 Huntsworth Mews,
London NW1 6DD

15-17 Hunesworth Mews,
London NW1 6DD

15-17 Huntsworth Mews,
London NW1 6DD

15-17 Huntsworth Mews,
London NW1 6DD

15-17 Huntsworth Mews,
London NW1 6DD

15-17 Huntsworth Mews,
London NW1 6DD

15-17 Huntsworth Mews,
London NW1 6DD

15-17 Huntsworth Mews,
London NW1 6DD

15-17 Huntsworth Mews,
London NW1 6DD

15-17 Hunwsworth Mews,
London NW1 6DD

15-17 Huntsworth Mews,
London NW1 6DD

15-17 Huntsworth Mews,
London NW1 6DD

15-17 Huntsworth Mews,
London NW1 6DD

15-17 Huntsworth Mews,
London NW1 6DD

15-17 Huntsworth Mews,
London NW1 6DD
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Marketing scrvices
Marketing services
Marketing services
Marketing services
Sub-holding company
Marketing services
Marketing services
Marketing services
Markerting services
Markering services
Sub-holding company
Markering services
Sub-holding company
Sub-holding company
Marketing services
Marketing services
Marketing services
Marketing services
Marketing services
Marketing services
Markering services

Marketing services
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Country of

Subsidiarylundertaking  Incorporation
Ergo Communication England
Services Limited

Avenue Healtheare England
Knowledge Management

Limited

Grayling International England
Limited

Grayling UK Limited England

H¥ Global Consulting UsSA

Group Inc.

Huntsworth Financial Inc. USA

Summit Holdings Inc. USA

Summit Consulting Group USA
Inc,

Rose & Kindel Inc. USA

Huntsworth Financial Spain

Global Consulting Group
SL
Grayling Asia Pre Limited Singapore

Grayling China Limited  Hong Kong

European Strategy SA Belgium

Grayling Gilmore Limited Ireland

CMC Corporate & Switzerland
Marketing

Communications

Investments AG

Trimedia (International})  Switzerland

AG

Trimedia CommunicationsSwitzerland
Switzerland Ltd

Trimedia Communications Germany
Deurschland GmbH

Trimedia Munchen
GmbH

Trimedia Communications Austria
Austria Gesellschaft mgH

Germany

Trimedia Communications France
France SAS

Harvard Public Relations France
Sarl

Registered Office

15-17 Huntsworth Mcws,
London NW1 6DD
15-17 Huntsworth Mews,
London NW1 6DD

15-17 Huntsworth Mews,
London NW1 6DD

15-17 Huntsworth Mews,
London NW1 6DD

2711 Centerville Road, Suite
400, Wilmington, Delaware
2711 Centerville Road,

Suite 400, Wilmington,
Delaware

111 East Wacker Drive

Suite 3025, Chicago 1. 60601
111 East Wacker Drive

Suire 3025, Chicago L. 60601
900 Wilshire Boulevard,
Suite 1030, Los Angeles,
California

Carrera de San Jeronimo 17,
Madrid

Valley Point Office Tower 4918,

04-03 River Valley Road,
Singapore

2001 Central Plaza, 18 Harbour

Road, Wanchai, Hong Kong
Avenue dis Arts 58, Bruxelles
3 Leeson Close, Dublin 2

Zollikcrstrasse 141, CH-8008
Zurich

Zollikerstrasse 141, CH-8008
Zurich

Ruc des Battoirs 7, CH-1211
Geneva

Heiner Weg 37-53, D-60599
Frankfurt

Grimmstrasse 31, D-80336,
Munich

Sicbensterngasse 31, A-1070
Vienna

Field of activiry

Marketing services

Marketing services

Sub-holding company
Marketing services
Marketing services

Sub-holding company

Sub-holding company
Marketing services

Marketing services

Marketing scrvices

Marketing services

Marketing services
Marketing services

Marketing scrvices
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5.1

Hudson Sandler Limited is beneficially owned as to 60 per cent. Huntsworth Healthcare
Group Limited is beneficially owned as to 90 per cent. and beneficially owns (directly) 100
per cent. of PBC Marketing Limited, Root Market Research Limited, VB Communications
Limited and Avenue Healthcare Knowledge Management Limited. Grayling International
Limited is beneficially owned as to 70 per cent., and beneficially owns (directly) 100 per cent.
of Grayling UK Limited, European Strategies SA, Grayling Asia Pte Limited, Grayling China
Limited and Grayling Gilmore Limited. Huntsworth Financial Group Limited is beneficially
owned as to 92 per cent., and beneficially owns (directly} 100 per cent. of HF Global
Consulting Group Limited, HF Global Consulting Group Inc and Huntsworth Financial inc
and (indirectly) 100 per cent. of Huntsworth Financial Global Consulting Group SL, Summit
Consulting Group Inc. and Rose & Kinde! Inc. Save as aforesaid, all of the Huntsworth
Group’s subsidiary undertakings are beneficially owned (directly or indirectly) as to 100 per
cent. All subsidiary undertakings are consolidated in the resules of the Huntsworth Group.

Share Capital of Huntsworth

The authorised and issued and fully paid share capital of Huntsworth, as at 16 March 2005
{being the latest practicable date prior to publication of this document) and as itis expected to
be following completion of the Merger Offer (assuming the maximum number of New
Huntsworth Shares are issued) is as follows:

At 16 March 2005 Following the Merger Offer
Authorised lssied Authorised {ssued
Ordinary Ordinary Ordinary Ordinary Ordinary
shares shares £ shares £ shares £ shares

L
40,000,000 400,000,000 30,660,647.50 306,606,475 110,000,000 1,100,000,000 99,091,265.80 990,912,638

5.1.1 By aresolution passed at the last annual general meeting held on 22 July 2004,
the Huntsworth Directors were generally and unconditionally authorised
pursuant to section 80 of the Act to exercise all the powers of Huntsworth to
allot relevant securities (as defined in Section 80(2) of rhat Acr) up to an
aggregate nominal amount of £9,474,049 provided that such authority expires
at the conclusion of the next annual general meeting of Huntsworth save that
Huntsworth may make an offer or agreement before this authority expires
which would or might require relevant securities to be allotted after this
authority has expired.

5.1.2  Byaresolution passed at the annual general meeting of Huntsworth referred to
in sub-paragraph 5.1.1 above, the Huntsworth Directors were empowered,
pursuant to Section 95 of the Act to allot equity securities (as defined in secrion
94 of the Act) asif Section 89(1) of that Act did not apply to any such allorment.
Such power expires at the conclusion of the next annual general meeting of
Huntsworth or fifteen months from the date on which the resolution granting
such power was passed whichever is the earlier, save that Huntsworth may
make an offer or agreement before this authority expires which would or might
require equity securities ta be allotted after such authority has expired. This
power is limited (a) to the allotment of equity securities in connection with a
rights issue and (b) to the allotment (otherwise than pursuant to sub-paragraph
(a) above) of equity securities to an aggregate nominal value of £1,435,462.

5.1.3 By a resolution passed at the same annual general meeting, Huntsworth was
authorised to make market purchases (within the meaning of Section 163(3) of
the Act) of ordinary shares of 10p each in the capital of Huntsworth upon and
subject to the following conditions: (a) the maximum number of Huntsworth
Shares authorised by such resolution to be purchased was 14,354,620 (being 5
per cent. of the issued share capital at 18 June 2004); (b) the maximum price ar
which Huntsworth Shares may be purchased was 3 per cent. above the average
of the middle market quotation for the Huntsworth Shares as derived from the
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Daily Official List for the five dealing days immediately preceding the date of
purchase and the minimum price which may be paid is 10p per share (being the
nominal value}, in each case exclusive of any relevant tax and expenses payable by
Huntsworth; and (¢} the authority conferred by such resolution expires at the
conclusion of the next annual general meeting of Huntsworth, save that Huntsworth
may before such expiry enter into a contract to purchase ordinary shares under
which such purchase would or might be executed wholly or partly after the
expiration of such authoriry, and may make a purchase of Huntsworth Shares in
pursuance of any such contract.

The provisions of section 89{1) of the Act {which, to the extent not disapplied pursuant to
section 95 of the Act, confer on shareholders rights of pre-emption in respect of the allorment
of equity securities (as defined in section 94(2) of the Act) which are, or which may be, paid up
wholly in cash) apply to the balance of the authorised but unissued share capital of
Huntsworth to the extent not disapplied pursuant to the authority under section 95 of the Act
referred to in paragraph 5.1 above.

The existing Huntsworth Shares have been admitted only to the Official List and are traded
only on the London Stock Exchange.

Applications have been made to the UK Listing Authority for the New Huntsworth Shares to
be admitred to the Official List and to the London Stock Exchange for the New Huntsworth
Shares to be admitted to trading on the London Stock Exchange’s markert for listed securiries,
It is expected that admission of the New Huntsworth Shares to the Official List will become
effective, and that dealings for normal settlement will commence on the London Srock
Exchange, on the first dealing day following the day on which the Merger Offer becomes or is
declared unconditional in all respects (save for the condition relating to Admission), which is
expected to occur no later than 6 June 200S5.

The share capital history of Huntsworth for the three years prior to 16 March 2005 {being the
latest practicable date prior to the publication of this document) is as follows:

5.4.1 pursuant to a share purchase agreemenr dated 22 February 2005 and made berween
Huntsworth as purchaser and Timothy Sinclair and Sally Hoberghom as vendors,
Huntsworth acquired the entire issued share capital of Sinclair Mason Limited. The
initial consideration was partly sacrisfied by the issue of 2,165,400 Huntsworth
Shares on 23 February 2005 at a price of 22.167 pence each;

5.4.2  pursuant 1o a sale and purchase agreement dated 30 April 2001 and made berween
Huntsworth as purchaser and David Rowley, Marcus Perry and the trustee of PBC
Marketing Limited’s’ employee share ownership trust as sellers, Huntsworth
acquired the entire issued share capital of PBC Marketing Limited. The deferred
consideration was partly satisfied by the issue of 634,146 Huntsworth Shares on
19 October 2004 at a price of 20.500 pence each;

5.4.3 pursuant to a sale and purchase agreement dated S August 2004, made berween
Blackwell Science Limited as vendor, Blackwell Publishing Limited as guarantor and
Huntsworth as purchaser, Huntsworth acquired all of the issued share capital of
Avenue Healthcare Knowledge Management Limited. The considerarion was partly
satished by the issue on 6 August 2004 of 3,112,632 Huntsworth Shares with an
aggregate value of £591,400;

5.4.4  pursnant to a sale and purchase agreement dated 13 July 2004 berween Huntsworth
as purchaser and Blanaid Colley and Jeremy Kane as vendors, Huntsworth acquired
the whole of the issued share capital of Ergo Communications Services Limited. The
consideration was partly satisfied by the issue of 4,741,880 Huntsworth Shares on
14 July 2004;

5.4.5 pursuant to a share purchase agreement dated 30 June 2004 made berween
Huntsworth as purchaser and Alexander Boot, Daniel Conaghan, Mark Thomas
Jackman, Nigel Christopher Herbert Jones and Michael Neil Dixon as vendors,
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Huntsworth purchased the entire issued share capital of VB Communications
Limited. The consideration was partly satisfed by the issue of 5,662,810
Huntsworth Shares with a value of £1,100,001;

5.4.6 pursuant to a stock purchase agreement dated 28 April 2004, made berween
Huntsworth Financial Inc. (a wholly-owned subsidiary of Huntsworth) as
purchaser, certain individual shareholders as vendors and Huntsworth, Huntsworth
Financial Inc. acquired all of the issued shares in Summir Holdings, Inc. The
consideration was partly satisfied by the issue of 944,909 Huntsworth Shares on
29 April 2004;

5.4.7 pursuant to the placing and open offer announced in March 2004, 99,354,546
Huntsworth Shares were issued at a price of 22 pence each on 16 April 2004;

5.4.8 pursuant to a sale and purchase agreement dated 17 March 2004, Huntsworth
conditionally agreed to acquire (or 1o procure the acquisition of) the enrire issued
share capital of each member of the Grayling Group. The consideration was partly
satisfied by the issue of 18,181,818 Huntsworth Shares at a price of 22 pence each on
19 April 2004;

5.4.9 pursuant to certain sale and purchase agreements dated 16 March 2004,
Huntsworth acquired the entire issued share capital of CMC Corporate &
Marketing Communications Investments A.G (“*CMC™) and acquired or gained
control over all the minority shareholdings in subsidiary undertakings of CMC. The
initial consideration was partly satisfied by the issue of 3,122,546 Huntsworth
Shares on 19 April 2004, 2,062,040 Huntsworth Shares on 27 April 2004 and a
furcher 204,240 Huntsworth Shares on § May 2004

5.410 pursuant ro a sale and purchase agreement dated 16 October 2003 and made
between Huntsworth as purchaser and Patricia Anne Haslimann as vendor,
Huntsworth acquired the entire issued share capital of Haslimann Taylor Limited.
The initial consideration was partly satisfied by the issue of 1,903,348 Huntsworth
Shares at a price of 15.083 pence each and the deferred consideration was partly
satisfied by the issue of 871,210 Huntsworth Shares at a price of 19.75 pence each;

5.4.11 pursuant to a sale and purchase agreement dated 23 June 2003 and made between
Huntsworth as purchaser and Bridgepoint Europe I ‘A’ LP, Bridgepoint Europe I ‘B’
LP, Bridgepoint Europe 1 ‘C’ LP, Bridgepoint Europe 1 ‘D’ LP, Bridgepoint Capital
No. S Fund LP, Bridgepoint Capital No. 4 Fund LP, The Bridgepoint Capital
Partnership LP, The Bridgepoint Capital II Partnership LP and The Bridgepoint
Capital Co-Investment Plan Limited, Michael Murphy, Victoria Stace and Raobert
McGrigor as vendors, Huntsworth acquired the entire issued share capital of Hatch
Group Limited. The initial consideration was partly satisfied by the issue of
15,695,000 Huntsworth Shares at a price of 10 pence each. The intermediate
consideration was satisfied by the issue of 2,448,000 Huntsworth Shares on
2 September 2004 and 552,000 Huntsworth shares on § October 2004, at a price of
10 pence each;

5.4.12 pursuant to the placing and open offer in November 2002, 43,590,987 Huntsworth
Shares were issued at a price of 12.5 pence each;

5.4.13 pursuant to a sale and purchase agreement dated 16 October 2002 and madc
between Huntsworth as purchaser and Elizabeth Freda Guthrie and Barton Keith
Guthrie as vendors, Huntsworth acquired the entire issued share capital of Elizabeth
Hindmarch Public Relations Limited. The initial consideration was partly satisfied
by the issue of 5,853,555 Huntsworth Shares at a price of 12.5 pence each and the
intermediate consideration was partly satished by the issue of 2,674,115
Huntsworth Shares at a price of 10 pence each;
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5.5

5.4.14 the following Huntsworth Shares have been issued as a result of the exercise of
options by former directors and employees:

Number of
Issue date of ordinary shares Price (p) ordinary shares
4 December 2003 11.625 1,000
6 May 2004 11.625 130,000
4 October 2004 11.625 80,000
22 October 2004 11.625 35,000
22 October 2004 11.200 7,214
20 December 2004 11.625 75,000
Total 328,214

5.4.15 60,000 Huntsworth Shares will be issued pursuant to an exercise of options by a
former employee of Huntsworth, Helen Newman, under the 1996 Executive
Approved Option Scheme on 22 February 2005. These shares will not be issued until
29 March 20035 at the earliest.

The following are details of outstanding loan stock of Huntsworth:

55,1 Hunwsworth issued £1,742,410 in principal amount of unsecured loan notes
pursuant to an instrument dared 3 September 2004 to David Rowley, Marcus Perry
and Oval {1623) Limited (together, the “Noteholders™) as the final element of the
deferred consideration under a sale and purchase agreement dated 30 Aprii 2001 for
the acquisition of the entire issued share capital of PBC Marketing Limited. The
notes are due to be redeemed on 3 September 2008 and carry interest at 1 per cent.
below LIBOR. After 3 March 2005, a Noteholder can require Huntsworth to repay
the whole or any part of his holding in the notes by giving Huntsworth 30 days’
natice in writing.

5.5.2  Pursuant to a loan note instrument dated 30 June 2004, Huntsworth has issued
£337,500 in principal amount of non-transferable loan notes, guaranteed by Lloyds
TSB Bank plc, at an interest rate equal to LIBOR (such interest to be paid half-yearly
in arrears). Such notes were issued as part of the initial consideration for the
acquisition of VB Communications Limited. The notes are to be repaid either (i) at
the option of the noteholders on 30 days’ written notice; {i3) at the oprion of
Huntsworth on 5 days’ prior written notice at any time after the third anniversary of
the date of issue; or (iii) following the occurrence certain insolvency events of the
Company.

Huntsworth has entered into certain deferred considerarion arrangements under which

further Huntsworth Shares or loan notes may be issued, details of which are as follows:

5.6.1  Share purchase agreement dated 22 February 2005 for the acquisition of the entire
issued share capital of Sinclair Mason Limited
Deferred intermediate consideration may be payable, to be satisfied in part in cash
and in part by the issue of further Huntsworth Shares. Additional deferred
consideration may be payable, to be satisfied in cash or further Huntsworth Sharesin
proportions determined by Huntsworth. The aggregate amount of deferred
consideration payable will not significantly exceed £2,800,000. Further information
in relation to this agreement is given in paragraph 11.1(iv) of this Part V.

5.6.2  Stock purchase agreement dated 21 December 2004 for the acquisition of the entire
issued share capital of Rose and Kindel
Deferred consideration may be payable bur will not exceed $6,000,000 . The
deferred consideration, if any, may be paid in cash and/or further Huntsworth Shares
at Huntsworth’s option. Further information in relation to this agreement is given in
paragraph 11.1(v} of this Part V.
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5.6.4

5.6.5

5.6.6

5.6.7

5.6.8

5.6.9

Sale and purchase agreement dated 5 August, 2004 for acquisition of the entire
issued share capital of Avenne Healthcare Knowledge Management Limited

Deferred consideration may be payable but will not exceed £250,000. The deferred
consideration, if any, is to be satisfied in partin cash and in part by the issue of further
Huntsworth Shares. Further information in relation to this agreement is given in
paragraph 11,1(vii) of this Part V.

Sale and purchase agreement dated 13 July 2004 for the acquisition of the entire
issued share capital of Ergo Communications Services Limited

Deferred consideration under this agreement may become payable butr will not
exceed £1,634,829. The satisfaction of the deferred consideration (if any) is to be
made either in further Huntsworth Shares or an issue of loan notes by Huntsworth in
proportions determined by Huntsworth. Further information in relation to this
agreement is given in paragraph 11.1(viil) of this Pare V.

Share purchase agreement dated 30 June 2004 for the acquisition of the entive isstted
share capital of VB Communications Limited

Deferred consideration may be payable up to £3,000,000. At Huntsworth’s option
some or all of the deferred consideration shall be sarisfied by issue of Huntsworth's
shares, the balance of which may be satisfied by Huntsworth issuing to the vendors
non-transferable loan notes. Further information in relation to this agreement is
given in paragraph 11.1(x) of this Part V.

Sale and purchase agreement dated 5 May 2004 for the acquisition of the entire
issued share capital of Strategy Communications Lintited

Deferred intermediate consideration will be payable under this agreement, subject to
a minimum of £300,000 and a maximum of £300,000. The intermcdiare
consideration will be satisfied in either cash or new Huntsworth Shares in
proportions determined by Huntsworth. Additional deferred consideration may be
payable up to a maximum of £50,000. Any addirional deferred consideration will be
satisfied in either cash or further Huntsworth Shares in proportions determined by
Huntsworth, Further information in relation to this agreement is given inn paragraph
11.1(xii) of this Part V.,

Sale and purchase agreement dated 28 April 2004 for acquisition of the entire issued
share capital of Summit Holdings Inc.

Deferred consideration may be payable to a maximum value of US$§768,979. The
deferred consideration, if any, may be paid in cash and/or further Huntsworth Shares
at Huntsworth's option. Further information in relation to this agreement is given in
paragraph 11.1(xiii) of this Part V.

Trimedia Acquisition Agreements dated 16 March 2004

Deferred consideration may be payable but will not exceed an apgregate amount of
€20.5 million less any intermediate consideration paid. The deferred consideration,
if any, may be paid in cash and/or further Huntsworth Shares at Huntsworth’s
option. Further information in relation to these agreements is given in paragraph
11.1(xix} of this Part V.

Sharebaolders' agreement relating to Grayling dated 17 March 2004

Pursuant to this agreement, certain managers of Grayling {the “Management
Shareholders”) subscribed for 30 per cent. of the entire issued share capital of a
company newly formed by Huntsworth (now called Grayling International Limited
(“GIL”})) which acquired the entire issued share capital of the Grayling Group under
the Grayling Acquisition Agreement and which became the immediate holding
company of the Grayling Group. Huntsworth was granted a call option over the
shares held in GIL by the Management Shareholders which is exercisable at certain
periods on or after the fourth anniversary of the date of the agreement. The
consideration payable upon exercise of this option may, at the option of
Huntsworth, be satisfied either by cash or provided that Huntsworth is listed on the
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5.6.10

5.6.11

5.6.12

Official List by the issue of Huntsworth Shares. Further information in relation to
this agreement is given in paragraph 11.1(xvi) of this Part V.

Shareholders’ agreement relating to Hudson Sandler Linited dated 17 March 2004

Pursuant to a shareholders’ agreement dated 17 March 2004 relating to Hudson
Sandler Limited (“Hudson Sandler”) and made between Huntsworth and {amongst
others) certain senior managers of Hudson Sandler {the “Hudson Sandler
Management Shareholders”), Huntsworth was granted a call oprion and the Hudson
Sandler Management Shareholders were granted a put option, over the shares held
by the Hudson Sandler Management Shareholders who hold in aggregate 40 per
cent. of the entire issued share capital of Hudson Sandler. The put and call aptions
are exercisable at any time on or after the third anniversary of the date of the
agreement, and may, at the option of Huntsworth, be satisfied either by cash or by
the issue of Huntsworth Shares. Further information in relation to this agreement is
given in paragraph 11.1(xviii) of this Part V.

Sale and purchase agreement dated 23 June 2003 for acquisition of Hatch Group
Limited

Deferred consideration may be payable but will not exceed £1,000,000 and, if
payable, will be due on the date falling six weeks after the agreement or
determination of the earn out accounts. The last of the accounts comprising the earn
out accounts relates to the year ending 30 June 2006. The deterred consideration, if
any, may be paid in Huntsworth Shares or interest-bearing loan notes with the
relative proportions to be determined by Huntsworth. Further information in
relation to this agreement is given in paragraph 11.1(xxi).

Sale and purchase agreement dated 16 October 2002 for acquisition of entire issued
share capital of Elizabeth Hindmarch Public Relations Limited

Deferred consideration may be payable but will notsignificantly exceed £2,097,000.
The satisfaction of the deferred consideration (if any) is to be made either in further
Huntsworth Shares or cash in proportions determined by Huntsworth. Further
information in relation to this agreement is given in paragraph 11.1(xxiii).

The following are details of options to acquire Huntsworth Shares granted to certain
Huntsworth Directors and employees under the Huntsworth Share Option Schemes, all of
which were issued for nil consideration, which were outstanding at 16 March 2005 (being the
latest practicable date prior to the publication of this document), and which represent the
maximum number of Huntsworth Shares which may be issued pursuant to such options:

First exercise Last exercise

Qutstanding options Grant date date date Price (p)
1996 Approved Executive

Share Option Scheme

100,000 12.12.1996  12.12.1999  11.12.2006 10.0
3,000 12.12.2000 12.12.2003 11.12.2010 30.0
16,000 6.6.2001 6.6.2004 5.6.2011 38.4
13,000 28.11.2001  28.11.2004  27.11.2011 24.5
160,000 18.6.2002 18.6.2005 17.6.2012 18.5
876,000 23.7.2003 23.7.2006 22.7.2013 11.625
876,000 23.7.2003 23.7.2007 22.7.2013 11.625
341,110 28.4.2004 28.4.2007 28.4.2014 235
341,095 28.4.2004 28.4.2008 28.4.2014 23.5
323,000 1.7.2004 1.7.2007 1.7.2014 19.35
322,976 1.7.2004 1.7.2008 1.7.2014 19.35
243750 4.10.2004 4.10.2007 3.10.2014 21.5
243,750 4.10.2004 4.10.2008 3.10.2014 21.5
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First exercise  Last exercise
Outstanding options Grant date date date Price (p)
1996 Unapproved Executive
Share Option Scheme

569,893 23.7.2003 23.7.2006 22.7.2013 11.625
569,892 23.7.2003 23.7.2007 22.7.2013 11.625
442,000 23.7.2003 23.7.2006 22.7.2013 11.625
442,000 23.7.2003 23.7.2007 22.7.2013 11.625
2,129,659 28.4.2004 28.4.2007 28.4.2014 23.5
2,129,652 28.4.2004 28.4.2008 28.4.2014 23.5
100,000 27.7.2004 27.7.2007 27.7.2014 19.6
100,000 27.7.2004 27.7.2008 27.7.2014 19.6
41,598 4.10.2004 4.10.2007 3.10.2014 215
41,598 4.10.2004 4.10.2008 3.10.2014 21.5

Enterprise Management
Incentive Scheme

2,500,216 23.7.2003 23.7.2006 22.7.2013 11.625
2,500,214 23.7.2003 23.7.2007 22.7.2013 11.625
1,620,904 28.4.2004 28.4.2007 28.4.2014 23.5
1,620,899 28.4.2004 28.4.2008 28.4.2014 23.5
64,500 27.7.2004 27.7.2007 27.7.2014 19.6
64,500 27.7.2004 27.7.2008 27.7.2014 19.6
203,046 14.7.2004 14.7.2007 14.7.2014 19.7
203,044 14.7.2004 14.7.2008 14.7.2014 19.7
310,077 1.7.2004 1.7.2007 1.7.2014 19.35
310,077 1.7.2004 1.7.2008 1.7.2014 19.35
539,652 4.10.2004 4.10.2007 3.10.2014 213
539,652 4.10.2004 4.10.2008 3.10.2014 21.5

Huntsworth (Executive
Directors) Unapproved Scheme

3,000,000 18.6.2002 23.7.2006 22.7.2013 11.625
3,000,000 18.6.2002 23.7.2007 22.7.2013 11.625
2,569,893 6.6.2001 23.7.2006 22.7.2013 11.625
2,569,892 6.6.2001 23.7.2007 22.7.2013 11.625

Huntsworth (Non-Execurtive
Directors) Unapproved Scheme

750,000 18.6.2002 23.7.2006 22.7.2012 11.625
750,000 18.6.2002 23.7.2007 22.7.2012 11.625
75,500 6.6.2001 23.7.2006 22.7.2013 11.625
75,500 6.6.2001 23.7.2007 22.7.2013 11.625
500,000 22.3.2004 22.3.2007 22.3.2014 25.25
500,000 22.3.2004 22.3.2008 22.3.2014 25.25
223,404 28.4.2004 28.4.2007 28.4.2014 23.5
223,403 28.4.2004 28.4.2008 28.4.2014 23.5

Huntsworth Savings Related

Share Option Scheme (3 year)

1,411,076 6.11.2003  1.12.2006  31.5.2007 1.2
1,098,368 27.7.2004 1.8.2007 28.2.2008 15.26

Huntsworth Savings Related

Share Option Scheme (5 year)

653,807 6.11.2003 1.12.2008 31.5.2009 11.2
341,597 27.7.2004 1.9.2009 28.2.2010 15.26

Further details of the Huntsworth Share Option Schemes are set out in paragraph 9 of this
Part V. Details of Huntsworth Directors’ interests in shares of Huntsworth are included in
paragraph 7 of this Part V.

139

GO0




5.8

6.2

The Huntsworth Shares currently in issue are, and the New Huntsworth Shares will be, in
registered form and capable of being held in uncertificated form in CREST,

Save as disclosed in this paragraph 3, there has been no alteration in the issued share capital of
Huntsworth since 16 March 2002 (being three years prior to 16 March 2005, the latest
practicable date prior to the publication of this document) and no share or loan capital of
Huntsworth (save in respect of the Merger) is now proposed to be issued and no share or loan
capital of Huntsworth or any of its subsidiaries is under option or has been agreed,
conditionally or unconditionally, to be put under option.

Memorandum and Articles

The objects clause of the Memorandum of Association of Huntsworth provides that its
principal objects include the carrying on of business as specialists in design, graphicart and all
artistic works of every description, as manufacturers, builders and suppliers of and dealers in
goods of all kinds as an investment holding company, acquiring patent rights and licenses and
borrowing and lending money.

The objects of Huntsworth are set out in full in paragraph 4(A)-(T) of the Memorandum of
Association which is available for inspection ac the address specified in paragraph 19 below.

The Articles of Association of Huntsworth (the “Articles”) adopted pursuant to a special
resolution of Huntsworth passed on 15 April 1985 contain provisions, futer alia, to the
following effect:

6.2.1 Voting rights

Subject to any special terms as to voting on which shares may have been issued or
may for the time being be held (of which there are none at present), or any suspension
or abrogation of voting rights pursuant to the Articles (including in circumstances
where a statutory notice requiring disclosure of beneficial ownership of shares has
not been complied with), at a general meeting every member present in person shall,
on a show of hands, have one vote and every member present in person or by proxy
shall, on a poll, have one vote for every Huntsworth Share of which he is the holder.

6.2.2 Dividends

Subject to the provisions of the Act and of the Articles, Huntsworth may by ordinary
resolution declare a dividend to be paid to the members according to their respective
rights and interest, but no dividend shall exceed the amount recommended by the
Board. The Board may declare and pay such interim dividends (including any
dividend payable at a fixed rate) as appear to it to be justified by the profits of
Huntsworth available for distribution.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares in respect of which
the dividend is declared and paid, but no amount paid up on a share in advance of a
call shall be treated as paid up on the share for this purpose. All dividends shall be
apportioned and paid proportionately to the amounts paid up on the shares during
any portion or portions of the period in respect of which the dividend is paid. All
dividends unclaimed for a period of 12 years after having been declared or due for
payment shall be forfeited and cease to remain owing by Huntsworth.

Without prejudice to the provisions of the Articles, the Board may, with the prior
authority of an ordinary resolution of Huntsworth, direct that payment of any
dividend may be satisfied wholly or in part by the distribution of specific assets and,
in particular, of paid up shares or debentures of another company. The Board may,
with the prior authority of an ordinary resolution of Huntsworth, offer holders of a
particular class of shares the right to elect to receive further shares of that class or
ordinary shares, in either case credited as fully paid, instead of cash in respect of all or
part of a dividend.
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6.2.3

6.2.4

6.2.5

Distribution of assets on winding up

On a voluntary winding up of Huntsworth, the liquidator may, on obtaining any
sanction required by law, divide amongst members in kind the whole or any part of
the assets of Hunesworth, whether or not the assets consist of property of one kind or
of different kinds, For such purpose, the liquidator may set the value he deems fair on
any class or classes of property, and may determine on the basis of that valuation and
in accordance with the then existing rights of the members how the division is to be
carried out between members or classes of members. The liquidator may not,
however, distribute ro a member, without his consent, any asset to which there is
attached a liability or potential liability for the owner.

Transfer and issue of shares

Each member may transfer any or all of his certified shares by instrument of transfer
in any usual form or in any other form approved by the Board and the instrument
shall be executed by or on behalf of the transferor and (in the case of a transfer of a
share which is not fully paid) by or on behalf of the transferee.

Subject to the provisions of the Articles and the requirements of the Listing Rules, the
Board may, in its absolute discretion (but only insofar as such action does not prevent
dealings on an open and proper basis} and without giving any reason, refuse to
register any transfer of a certificared share or renunciation to a renounceable letter of
allotment unless all of the following conditions are satisfied:

(a) itisin respect of a share which is fully paid;

(b) itisin respect of a share on which Huntsworth has no lien;
{¢) itisin respect of only one class of shares;
{d

) itisin favour of a single transferee or renouncee or not mare than four joint
transferees or renouncees;

(e) itis duly stamped (if required}; and

{(f)  itis delivered for registration to the registered office of Huntsworth or such
other place as the Board may decide, accompanied by the certificate for the
shares to which it relates (except in the case of the transfer by a recognised
person where a certificate has not been issued, or in the case of a renunciation)
and such other evidence as the Board may reasonably require to prove the title
of the transfer or person renouncing and the due execution by him of the
transfer of renunciation or, if the transfer or renunciation is executed by some
other person on his behalf, the authority of that person to do so.

Unless the Board determines otherwise, or the transfer is an excepted transfer in
accordance with the Articles, the transfer of shares held by a member wha has not
complied, in accordance with the Articles, with a statutory notice requiring
disclosure as to the beneficial ownership of such shares may not be registered.

The Arrticles do not contain any pre-emption rights relating to the transfers of shares.
The provisions of section 89 of the Act, which confer on shareholders rights of
pre-emption in respect of the allotment of equity securities which are, or are to be,
paid up in cash, apply to the authorised but unissued share capital of Huntsworth,
save to the extent presently disapplied as referred to in paragraph 3 above.
Variation of rights
{i)  Subject to the provisions of the Act the rights attached to a class of shares may
be varied, whether or not Huntsworth is being wound up, (1) in such a manner
(if any) as may be provided by those rights, or (2), in the absence of provision,
either with the consent in writing of the holders of at least three fourths of the
nominal amount of the issued shares of that class or with the sanction of an
extraordinary resolution passed at a separate meeting of the holders of the
issued shares of that class validly held in accordance with the Articles, but not
otherwise.

141

GOG!

,
!




7.2

(ii) The rights attached to the class of shares are not, unless otherwise expressly
provided in the rights attaching to those shares, deemed to be varied by the
creation or issue of further shares ranking pari passu with or subsequent to
them or by the purchase or redemption by Huntsworth of its own shares in
accordance with the Act and the Articles.

6.2.6 Share capital and changes in capital

{i)  Huntsworth may, by ordinary resolution, increase its share capital;
consolidate and divide all or any of its share capital into shares of a larger
amount; sub-divide all or any of its shares (subject to the provisions of the Act)
into shares of a smaller amount and as part of such sub-division determine that
the shares resulting from such sub-division have amongst themselves a
preference or other advantage or be subject to a restriction; and cancel any
shares which, at the date of the passing of the resolution, have not been taken
or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

{it)  Subject to the provisions of the Act and the rights attached ro existing shares,
Huntsworth may, by special resolution, reduce its share capital, capital
redemption reserve and share premium account in any way.

(iii) Subject to the provision of the Act, Huntsworth may purchase any of itsshares
of any class (including redeemable shares) in its own capital in any way,

Directors’ and other interests in Huntsworth

As at the dare of this document, the interests of the Huntsworth Directars, their immediate
families and (so far as is known to them or could with reasonable diligence be ascertained by
them) persons connected (within the meaning of section 346 of the Act) with the Huntsworth
Directors in the issued share capital of Huntsworth (all of which are beneficial unless
otherwise stated), including (i) those notified to Huntsworth pursuant to section 324 or 328
of the Act, (i1} those required to be entered in the register maintained under section 325 of the
Act, and {iii) those of connected persons of the Huntsworth Directors which would, if the
connected persons were Huntsworth Directors, be required to be disclosed under (1) or (ii)
above, were, and following Admission the beneficial interests of such persons are expected to
be, as follows:

As at 16 Mareh 2005 Following Adnission™
Number of Nuartber of
Number of Percentage of  Huntsworth ~ Number of DPercemtage of  Huntsiworth
Huntsworth  isswed share  Shares under  Humsworth  issued share  Shares wnder

Name Shares capital aption Shares capital option
Lord Chadlington 8,597,054 2.8 10,078,327 8,597,054°* 0.9 10,078,327
1 jon Foulds 2,300,000 0.8 750,000 2,300,000 0.2 750,000
Anthony Brooke 950,000 0.3 500,000 950,000 0.1 500,000
Eugene P. Beard 883,347 0.3 1,000,000 883,347 0.1 1,000,000
Roger Selman 358,126 * 0.1 4,078,327 358,126*" 0.0 4,078,327

¢ assuming full acceptance of the Merger Offer {assuming full exercise of in-the-money options under the [ncepea Share
Option Schemes.

**  of this amount, 270,314 are conditionally beneficially held under the Matched Share Scheme

b 'm’rhis wmount, 54,063 are conditionally benchicially held under the Matched $hare Scheme and 83,333 are non-beneficial
merests

As at the close of business on 16 March 2005 (being the last practicable date prior to

publication of this document) each of the executive Huntsworth Directors is deemed for the

purposes of section 324 of the Act to be a potential beneficiary of the Huntsworth Employee

Benefit Trustand thereby to have an interest asat 16 March 2003 (being the latest practicable

date prior to the publication of this document) in the 1,301,963 Huntsworth Shares held by

the Huntsworth Employee Benefit Trust.

Save as disclosed above, as at 16 March 2005 (being the last practicable date before the
publication of this document), none of the Huntsworth Directors nor any persons connected
with them {within the meaning of section 346 of the Act) had any interests in the share capital
of Huntsworth or any of its subsidiaries.
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7.3

7.4

7.5

7.6

As at the date of this document, insofar as is known to Huntsworth, the following persons

were, directly or indirectly, interested in three per cent. or more of the existing ordinary share
capital of Huntsworth:

Number of  Percentage of

Huntstweorth  existing issued

Sharebolder Shares  share capital
Aberforth Partners 33,691,997 11.0
3i Group ple 23,547,169 7.7
Lloyds TSB Group plc 23,356,703 7.6
Havas Shared Services Limited 18,181,818 5.9
Bridgepoint Capital Limited 17,142,991 5.6
Deutsche Asset Management 15,692,900 51
Artemnis Investment Management 12,233,678 4.0

Following Admission and assuming no exercise of options outstanding under the
Huntsworth Share Option Schemes, full acceprance of the Merger Offer and full exercise of
in-the-money options under the Incepta Share Option Schemes, the following are expected to
have interests in three per cent. or more of the issued share capital of Huntsworth (based on
the interests in Huntsworth shown above and assuming no other changes in their interests
before Admission):
Nuwwmiber of  Percentage of
Huntsworth  existing issued

Shareholder Shares  share capital
Merrill Lynch Investment Managers 51,176,323 54
Deursche Asset Management 43,867,476 4.7
J.O. Hambro Capital Management Group 37,007,973 3.9
Morley Fund Management 36,465,267 3.9
Legal & General Investment Management 33,858,382 3.6
Aberforth Partners 33,691,997 3.6
§.P. Morgan Fleming Asset Management 31,267,574 3.3

Save as disclosed above, Huntsworth is not aware of any person who, immediately following
Admission, will be directly or indirectly interested in three per cent. or more of the issued
share capital of Huntsworth.

Huntsworth is not aware of any person who, immediately following Admission, will directly
or indirectly, jointly or severally, exercise or could exercise control over Huntsworth.

Directors’ and Proposed Directors’ service agreements and emoluments

The following Huntsworth Directors have entered into service agreements with Huntsworth,
the main terms of which are described below.

8.1.1 Lord Chadlington entered into a service contract with Huntsworth dated 16 March
20035. This service contract incorporated the various changes made to his service
contract with Huntsworth dated 27 April 2001 by letters dared 21 May 2002 and
16 February 2005. The service contract is terminable on 12 months’ notice on either
side. Lord Chadlington is Chief Executive of Huntsworth and has a salary of
£400,000 per annum, subject to an annual review in October each year but subjectto
a minimum increase equal to the annual increase in the Retail Prices Index for the
vear ending the immediately preceding September. In addition, Lord Chadlington
shall be awarded annual bonuses at the discretion and recommendartion of the
Remuneration Committee based upon pre-agreed performance targets. For the
calendar years 2003 and 2004 he agreed to waive his contractual entitlement to
indexation of his basic salary. Lord Chadlingron is provided with a fully expensed
and insured motor car suitable for the business and his personal use. Lord
Chadlington has the right to purchase such motor car from Huntsworth on or afrer
the expiry of 3 years ar a valvation to be agreed. Lord Chadlington also has
membership of Huntsworth’s permanent health insurance scheme, private health
insurance and death in service life insurance.
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. In the event that the proposed Merger becomes or is declared wholly unconditional
in all respects, Lord Chadlington will be appointed as Executive Chairman of
Huntsworth on his existing terms and conditions of employment.

In February 2003, Lord Chadlington agreed that his contract would be varied so that
it would be terminable on 12 months’ notice and thus could continue beyond the
Huntsworth AGM in 2006, which it was recognised would be Lord Chadlington’s
normal retirement date. In view of Lord Chadlington’s agreement ro these changes to
his terms and conditions, the Remuneration Committee agreed that if Lord
Chadlington’s employment should terminate other than in the excluded
circumstances {where Huntsworth terminated Lord Chadlington’s employment
summarily in circumstances where it was entitled to do so, or where Lord
Chadlington gave notice to resign which would expire at any time before the
Huntsworth AGM in 2006) it would irrevocably exercise its discretion (i) in relation
to his options under the Executive Directors’ Unapproved Share Optien Scheme and
the Enterprise Management Incentive Scheme so that they would each be exercisable
in full for the period of six months after the date of cessation of employment, and (ii)
if Lord Chadlington’s employment terminated before the Huntsworth AGM in
2006, then a pro rata number of unrestricted shares in his qualifying holding would
vest under the Matched Share Plan.

8.1.2  Roger Selman has entered into a service contract with Huntsworth effecrive from
19 September 2001 and varied by letter on 21 May 2002 and 16 February 20035,
terminable on 12 months’ notice on either side. He is the Finance Director of
Huntsworth at a current salary of £140,000, with an annual review subject to a
minimum increase equal to the increase in the Retail Prices Index over the preceding
calendar year.

Mr Selman is also entitled to a car allowance of £8,000 per annum, an annual pension
allowance of 12.5 per cent. of his salary and has membership of Huntsworth’s
permanent health insurance scheme, private health insurance and death in service life
insurance. In addition, Mr Selman is eligible for an annual bonus determined annually
by and art rhe discretion of the Remuneration Commirtee taking inro account agreed
performance targets. Mr Selman may also receive entitlement to membership of the
proposed company-wide general incentive scheme. For the calendar year 2004 he
agreed to waive his contractual entitlement to indexation of his basic salary.

Mr. Selman has agreed, if the Merger Offer becomes or is declared unconditional in
all respects, to remain as a director and remain in Huntsworth’s employment for the
purposes of seeing through the integration of the two groups and the implementation
of the strategic review. It is intended that when Mr Selman’s successor has been
appointed, he will leave the board. In view of Mr. Selman’s agreement to this, the
Remuneration Commuittee resolved that if Mr. Selman’s employment were to be
terminated at the Huntsworth AGM in 2006 or otherwise except in circumstances
where Huntsworth terminated Mr. Selman’s employment summarily in
circumstances where it was entitled to do so then the Remuneration Committec
agreed that it would irrevocably exercise its discretion so that his options under the
Executive Directors’ Unapproved Share Option Scheme and the Enterprise
Management Incentive Scheme would each be exercisable for a period of six months
after the darte of cessation of employment, and (b) if his employment terminated
before the Huntsworth AGM in 2006 a pro rata number of unrestricted shares in his
qualifying holding would vest under the Matched Share Plan.

. 8.2 Each of the non-executive Directors has received a letter of appointment from Huntsworth.
The letters of appointment of H Jon Foulds and Anthony Brooke are dared 11 April 2001 as

. amended by letters dated 10 April 2004 and the letter of appointment of Eugene P. Beard is
dated 1 February 2004. H Jon Foulds receives an annual fee of £40,000, Anthony Brooke
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8.3

receives an annual fee of £25,000 and Eugene P, Beard receives an annual fee of £25,000. The
appointment of H Jon Foulds is effective until 10 April 2005, the appointment of Anthony
Brooke is effective until 10 April 2007 and the appointment of Eugene P. Beard is effective
until 31 January 2006, and all are terminable on three months’ notice. The non-executive
Directors are not entitled to compensation for loss of office.

H jon Foulds and Anthony Brooke have been granted options over 730,000 and 500,000
Huntsworth Shares respectively which, following the authority given at Huntsworth’s
annual general meeting held on 22 July 2003 to amend the rules of the Huntsworth Share
Option Schemes, have an exercise price of 11.625p per Huntsworth share, no performance
targets and become only exercisable as to 50 per cent. of the shares with effect from 23 fuly
2006 and as to the remaining 50 per cent. of the shares with effect from 23 July 2007.

In accordance with his letter of appointment, Eugene P. Beard has been granted options over
1,000,000 Huntsworth Shares, which have an exercise price of 25.25p per Huntsworth
Share, no performance targets and become exercisable, as to 50 per cent. of the shares, with
effect from 23 March 2007 and, as to the remaining 50 per cent., with effecr from 23 March
2008.

Each of the Proposed Directors has entered into a service contract with Huntsworth or has
received a letter of appointment from Huntsworth, the main derails of which are set out
below:

8.3.1 Richard Nichols entered into a service contract with Incepta dated 19 March 1999
and varied by letters dated 18 April 2001, 4 January 2002 and 1 November 2004,
The service contract is terminable on 12 months’ notice on either side. Richard
Nichols is Chief Executive of Incepta and has a salary of £380,000 per annum {raised
from £360,000 as of 1 March 2005), subject to an annual review. In addition,
Richard Nichols is entitled to a performance related bonus as determined by the
Remuneration Comumittee.

Richard Nichols is provided with a company car or alternatively at his option a car
allowance, an annual pension contribution of 15 per cent. of his salary, and has
membership of Incepta’s permanent health insurance scheme, private health
insurance and death in service life insurance.

Richard Nichols entered into a service agreement with Huntsworth on 16 March
2005 with the effect that, in the event that the proposed Merger becomes or s
declared wholly unconditional in all respects, Mr. Nichols will be employed as Chief
Executive of Huntsworth on his existing terms and conditions set out above, save
that his employer will be Huntsworth.

8.3.2  Francis Maude receives an annual fee of £80,000 in respect of his services. Robert
Alcock receives an annual fee of £45,000, and Charles Good receives an annual fee of
£35,000. On 30 April 2004 Francis Maude, Robert Alcock and Charles Good each
entered into a lerter of appointment with Incepta terminable by either party on 6
months’ notice to expire at any time.

Francis Maude entered into a translation letter with Huntsworth on 16 March 2003
with the effect that, in the event that the proposed Merger becomes or is declared
wholly unconditional in all respects, Francis Maude will be appainted as Depurty
Chairman and non-executive director of Huntsworth on his existing terms and
conditions of appointment, save that he will be an officer of Huntsworth subject 1o
the articles of association of Huntsworth and will be pzid his fee by Huntsworth.

8.4 Robert Alcock and Charles Good entered into translation letters with Huntsworth on

16 March 20035 with the effect that, in the event that the proposed Merger becomes or is
declared wholly unconditional in all respects, each of Robert Alcock and Charles Good will
be appointed as non-executive directors of Huntsworth on their existing terms and
conditions of appointment, save that they will be officers of Huntsworth subject to the
articles of association of Huntsworth and will be paid their fees by Huntsworth.
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8.5 Save as disclosed in this paragraph 8, no service contract has been entered into or varied
between any Huntsworth Director or any Proposed Director and Huntsworth or any other
member of the Huntsworth Group.

8.6 In the 12 months ended 31 December 2004, the total aggregate remuneration, including
benefits in kind and pension contributions, of the Huntsworth Directors was £841,000. Save
as disclosed in this paragraph 8 of Part V, the total emoluments receivable by the Huntsworth
Directors will not be varied in consequence of the Merger and there are no arrangements
under which any of the Huntsworth Directors has agreed to waive further emoluments.

8.7 No Huntsworth Director has or has had any interest in any transaction which is or was
unusual in its nature or conditions or is or was significant to the business of the Huntsworth
Group and which was effected by any member of the Huntsworth Group during the current
or immediately preceding financial year of the Huntsworth Group or which was effected
during any earlier financial year and remains in any respect outstanding or unperformed.

8.8 No loans or guarantees have been granted or provided to, or for the benefit of, any of the
Huntsworth Directors by Huntsworth or any of its subsidiaries.

9. Huntsworth Share Option Schemes
The Huntsworth Approved Executive Share Option Scheme (the “Scheme”)
Administration

The Scheme is operated and administered by a Remuneration Committee (the “Committee”), all of
whose members are non-executive directors.

Eligibility

Participants in the Scheme are selected by the Commirttee. Participants are limited to employees and
full time directors (whose hours of work are at least 25 hours per week (exclusive of meal breaks))
of Huntsworth and its subsidiaries who in either case devote substantially the whole of their
working time to their duties to the Huntsworth Group.

Options

Options entitle the holder to acquire (either by purchase or by subscription) ordinary shares in
Huntsworth. Options are personal to the optionholder and may not be transferred. No payment is
required for the grant of an option and options are not pensionable.

Timing

Options may normally only be granted in the six weeks following the announcement of the results
of Huntsworth for any period and/or the four weeks following Huntsworth’s annual gereral
meeting or in respect of an employee, the completion of his period of probationary employment.

No options may be granted more than 10 years after the date on which the Scheme was adopted.

Option price

The option price payable on exercise of the option may not be less than an amount equal to the
average of the middle market quotations of an ordinary share, as derived from the London Stock
Exchange Daily Official List (the “List”), for the five dealing days immediately preceding the date of
grant or, if the Committee so decides, equal to the middle market quotation of an ordinary share, as
derived from that List, for the dealing day immediately preceding the date of grant.

Individial Limit f

The maximum aggregate market value of ordinary shares over which an employee may be granted
an option under the Scheme and any similar scheme (except to the extent already exercised) is
limited to £30,000 and, in addition, is further limited so that, when added to the aggregate exercise
price in respect of which he has been granted options in the previous year, does not exceed rwice the
annual rate of the employee’s then salary {excluding bonuses and benefits in kind).
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Scheme Limits

On any date, the aggregate nominal amount of new ordinary shares in respect of which options may
be granted under all option schemes of the Huntsworth Group may not, when added to the nominal
amount of new ordinary shares placed under option in the previous ten years, exceed 10 per cent. of
the equity share capital of Huntsworth.

For the purposes of these limits, options which lapse, by reason of non-exercise or otherwise, cease
to count and options over certain shares granted under the Executive Directors Scheme and to
executive directors under the EMI Scheme and awards made under the Matched Share Plan are
excluded.

Performance Targets

All options may, at the discretion of the Committee, be granted subject to a performance target. Ifa
! . . - . . g ] .. p &l.

performance target is imposed then its achievement is normally a condition precedent to the right of

exercise.

Exercise of Options

Options are normally be exercisable in whole or in part not earlier than three years in respect of
50 per cent. of the shares under option and four years in respect of the remaining 50 per cent. of the
shares under option and not later than 10 years after grant and normally only for so long as the
optionholder remains employed or holds office in the Huntsworth Group. The Commirttee may
however grant options which are exercisable earlier subject to the satisfaction of performance
targets or on a change of control. Exercise is, however, permitted:

(i) ifthe optionholder’semploymentendsasaresult of injury, disability, redundancy, retirement
at normal retirement age or death or, at the discretion of the Committee, in other
circumstances, or

(i)  if the company by which the optionholder is employed, or the business in which he works, is
sold outside the Huntsworth Group.

In these circumstances, the option may be exercised irrespective of whether or not the relevant
performance target, if any, has been achieved except as otherwise specified by the Commirtee when
the oprion was granted.

Except in these circumstances, options lapse if the optionholder ceases to be employed by the
Huntsworth Group.

The exercise of options is permitted in the event of a change of control or a compromise or
arrangement of Huntsworth under Section 425 of the Act. In these events optionholders may
surrender their options in return for substitute options over shares in the acquiring company.

Shares
The shares to be used for the purposes of the Scheme are fully-paid ordinary shares in Huntsworth,

Huntsworth is obliged to apply for admission to the Otficial List of new shares issued under the
Scheme. Ordinary shares issued on the exercise of options will rank equally in all respects with
existing ordinary shares except for rights attaching to ordinary shares by reference to a record date
prior to the date of allotment. Huntsworth is obliged at all times to keep available sufficient
authorised and unissued share capital to sarisfy outstanding options to subscribe for ordinary
shares.

Variation of Capital

In the event of any capitalisation or rights issue by Huntsworth, or any consalidation, subdivision
or reduction of Huntsworth’s share capital, the number of ordinary shares subject to any option
and the option price may be adjusted by the Committee in such fair and reasonable manner as they
determine to be appropriate.
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Amendments

The Committee may make such amendments to the Scheme as are niecessary to retain the approval
of the Board of Inland Revenue under the Income and Corporation Taxes Act 1988 {the “Taxes
Act”) or to take account of changes to that Act or other applicable legislation. The Committee may
also make such amendments to the Scheme and to any option as may be necessary or desirable to
obtain or maintain favourable tax treatment for participants or for any company in the
Huntsworth Group.

Except as described above, no amendment which is to the advantage of employees or participants
may be made to those provisions dealing with eligibility, individual or scheme limits, the terms of
options or the adjustment of options without the prior approval of Huntsworth in general meeting.

Huntsworth 1996 Unapproved Executive Share Option Scheme (the “1996 Unapproved
Scheme”)

The rules of the 1996 Unapproved Scheme are substantially the same as the rules of Huntsworth’s
approved scheme (summarised above). Options can be granted to any director (other than a
non-executive) or employee of any company within the Huntsworth Group (whether based in the
UK or overseas) who is required to devote substantially the whole of their working time to the
business of the Huntsworth Group. Individuals may be granted options under the scheme each year
subject to a limit that the aggregate option price payable on exercise of all options over
Huntsworth’s shares (other than a savings related option) granted during the year shali notr exceed
twice the participant’s annual salary (excluding bonuses and benefits in kind). In addition, any
requirements for prior Inland Revenue approval of amendments to the rules or adjustments on a
variarion in share capital do not apply. In addition, provided any relevant performance conditions
are satisfied at the date of cessation, each option is exercisable for a period of 6 months following a
termination of employment by Huntsworth other than for cause.

The Huntsworth Executive Directors Unapproved Share Option Scheme (the “Executive
Directors Scheme”)

The rules of this scheme are substantially the same as the rules of Huntsworth’s 1996 Unapproved
Scheme (summarised above) but with the following differences. Participants are restricted to
executive directors of Huntsworth. Under the Executive Directors Scheme, the Chief Executive has
an option over 9,139,785 Huntsworth Shares and the Finance Director has an option over
2,000,000 Huntsworth Shares. All these options are exercisable as to 5O per cent. of the shares
under option after 23rd July, 2006 and the remaining 50 per cent. after 23rd July, 2007 at an
exercise price of 11.625 pence per ordinary share. Additional oprions may be granted at market
value and subject to such performance conditions as the Committee may determine.

The Huntsworth Enterprise Management Incentive Scheme (the “EMI Scheme”)

The main terms of the EMI Scheme are summarised below:

Eligibility

Participants in the EMI Scheme are selected by the Committee. Participants are limited 1o
employees of Huntsworth and its subsidiaries.

Options

Options enritle the holder to acquire (either by purchase or by subscription) ordinary shares.
Options are personal to the optionholder and may not be transferred. No payment is required for
the grant of an option and oprions are not pensionable. Options granted to individual participants
will be in substantially the same terms and consistent with the provisions of this summary and the
applicable legislation in Schedule 5 of the Income Tax (Earnings and Pensions) Act 2003
(“ITEPA™), as amended from rime to time.

Timing
It is intended that options under the EMI Scheme will normally only be granted in the six weeks
following the announcement of the results of Huntsworth for any period and/or the four weeks
following Huntsworth’s annual general meeting and/or, in respect of an individual employee only
the four weeks following their confirmation of their employment at the end of their probationary
period.
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No options may be granted more than 10 years after the date on which the EMI Scheme was
adopted.

Option price
The option price payable on exercise of the option will be determined by the Committee at the time
of grant and may be less than the market value of a share at that date.

Scheme Limits

The value of the total number of shares which are the subjecr of options granted under the EMI
Scheme may not exceed the limits prescribed by the relevant legistation. Options granted under the
EMI Scheme will count for the purposes of the aggregate limits of the Huntsworth Share Option
Schemes.

Performance Targets

All options may, at the discretion of the Committee, be granted subject to a performance target. If a
performance target is imposed then its achievement will normally be a condition precedent to the
right of exercise.

Exercise of options

Options will be exercisable in whole or in part not later than 10 years after grant and normally only
for so long as the optionholder remains employed in the Huntsworth Group. Exercise will,
however, be permitted if the optionholder’s employment ends as a result of injury, disability,
redundancy, retirement at normal retirement age or death or, at the discretion of the Commirtee, in
other circumstances.

In these circumstances, the option may normally be exercised irrespective of whether or not the
relevant performance targer, if any, has been achieved.

Except in these circumstances, options will lapse if the optionholder ceases to be employed by the
Huntsworth Group.

The exercise of options will be permitted in the event of a change of control or a compromise or
arrangement of Huntsworth under Section 425 of the Act. In these events optionholders may
surrender their options in return for substitute options over shares in the acquiring company.

Shares

The shares to be used for the purposes of the EMI Scheme are fully-paid ordinary shares in
Huntsworth.

Huntsworth is obliged to apply for admission to the Official List of new shares issued under the
EMI Scheme. Ordinary shares issued on the exercise of options rank equally in all respects with
existing ordinary shares except for rights atraching to ordinary shares by reference to a record date
prior to the date of allotment. Huntsworth has a commitment at all rimes to keep available
sufficient authorised and unissued share capital 1o satisfy outstanding options to subscribe for
ordinary shares.

Variation of Capital

In the event of any capitalisation or rights issue by Huntsworth, or any consolidation, subdivision
or reduction of Huntsworth’s share capital the number of ordinary shares subject to any option and
the option price may be adjusted by the Commirtee in such fair and reasonable manner as they
determine to be appropriate.

Amendments

The Committee may make such amendments to the EMI Scheme as are necessary for options to
continue to qualify for the approval of the Board of Inland Revenue under Schedule § of ITEPA or
to take account of changes to that Act or other applicable legislation. The Committee may also
make such amendments to the Scheme and to any option as may be necessary or desirable to obtain
or maintain favourable tax treatment for participants or for any company in the Huntsworth
Group.
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Except as described above, no amendment which is to the advantage of employees or participants
may be made to those provisions dealing with eligibility, individual or scheme limits, the terms of
options or the adjustment of options without the prior approval of Huntsworth in general meeting.

The Huntsworth Non-Executive Directors Share Option Scheme (the “Non-Executive Scheme”)
Administration

The Non-Executive Scheme is operated and administered by a committee (the “Executive
Committee”™), a majority of whose members are executive directors.

Eligibility
Participants in the Non-Executive Scheme is selected by the Committee. Participants are limited to
non-executive directors of Huntsworth and its subsidiaries.

Options

Options will entitle the holder to acquire ordinary shares by subscription. Options are personal to
the optionholder and may not be transferred. No payment is required for the grant of an option.

Tining
Options may be granted, in the case of the first grant, as soon as practicable following approval of
the Scheme by Huntsworth in general meeting. Thereafter, options may normally only be granted

in the six weeks following the announcement of the results of Huntsworth for any period, or the
four weeks following the annual general meeting.

Exercise price

The exercise price may not be less than an amount equal to the average of the middle market
quotations of an ordinary share, as derived from the London Stock Exchange Daily Official List, for
the five dealing days ending with the day immediately preceding the date of grant or, if the
Committee determine, equal to the middle market quotation of an ordinary share, as derived from
the London Stock Exchange Daily Official List, for the dealing day immediately preceding the date
of grant.

Scheme limit

The Non-Executive Scheme is subject to the limit that the number of new ordinary shares in respect
of which options may be granted under the Non-Executive Scheme may notexceed 5 million shares.

For the purposes of these limits, options which lapse, by reason of non-exercise or otherwise, cease
to count.

No options may be granted more than 10 years after the date on which options are first granted
under the Scheme,

Exercise of options

Options may generally only be granted under the Non-Executive Scheme in circumstances where,
without prejudice to the right to exercise on a change of concrol or sale of the company or
undertaking in which the director holds office, the option shall only be exercised in whole or in part
as the case may be following such time as the performance condition imposed at grant is satisfied.

Options may also be granted on terms that they are generally exercisable not earlier than 3 years nor
later than 10 years after the date of grant and normally only for so long as the optionholder remains
employed in the Huntsworth Group.

The exercise of options is permirted in the event of a change of control, a reorganisation, an
amalgamation or a voluntary winding up of Huntsworth. In the event of a change of control of
Huntsworth, optionholders may surrender their options in return for substitute options over shares
in the acquiring company.

Shares

The shares to be used for the purposes of the Non-Executive Scheme are fully-paid ordinary shares
in Huntsworth.
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Huntsworth is obliged to apply for admission to the Official List of new shares issued under the
Non-Executive Scheme. Ordinary shares issued on the exercise of options rank equally in all
respects with existing ordinary shares except for rights attaching to ordinary shares by reference to
a record date prior to the date of allotment. Huntsworth has a commitment at al! times to keep
available sufficient authorised and unissued share capital to satisfy outstanding options to
subscribe ordinary shares.

Variation of capital

In the evenr of any capitalisation or rights issue by Huntsworth, or any consolidation, subdivision
or reduction of Huntsworth’s share capital or any other variation in its issued share capital and in
the case of the unapproved part, a demerger, the number and nominal amounr of ordinary shares
subject to any option, the rights attached to any option and the exercise price may be adjusted by the
directors in such manner as they determine to be appropriate subject to the auditors confirming in
writing that such adjustment is, in their opinion, fair and reasonable.

Amendments

The Committee may make such amendments to the Non-Executive Scheme as are necessary or
desirable to take account of changes to applicable legislation. The Committee may also make such
amendments to the Non-Executive Scheme and to any option as may be necessary or desirable to
obtain or maintain favourable tax, exchange control or regulatory treatment for participants or for
any company in the Huntsworth Group.

Except as described above or for amendments designed to ease the administration of the
Non-Executive Scheme, no amendment which is to the advanrage of parricipants may be made to
those provisions dealing with eligibility, individual or scheme limits, the terms of options or the
adjustment of options without the prior approval of Huntsworth 1n general meeting.

Huntsworth Savings Related Share Option Scheme (the “SAYE Scheme”)
Administration
The SAYE Scheme is operated and administered by the directors.

Eligibility

All UK. resident employees {including executive directors working 25 hours or more per week)
who have 6 months {or such other period as the directors determine not in excess of 5 vears) of
continuous service with the company, or any subsidiary nominated to join in the SAYE Scheme, are
eligible to participate in any invitation. The directors have the discretion to vary or eliminate the
period of qualifying service and/or to invite other employees of the Huntsworth Group to
participate.

Options

Options granted under the SAYE Scheme entitle the holder to acquire (either by purchase or
subscription) ordinary shares in Huntsworth. Options are personal to the optionholder and may
not be trausterred. No payment is required for the grant of an option.

Timing
Invitations may normally only be issued in the period beginning three weeks before and ending six
weeks after the announcement of the results of Huntsworth for any period.

Exercise price

The exercise price may not be less than the higher of (i} an amount equal to 80 per cent. of the
arithmetic average of the middle market quotations of an ordinary share, as derived from The Stock
Exchange Daily Official List, for three consecutive dealing days selected by the direcrors in the
thirry day period immediately preceding the date of grant and {ii} in the case of options to subscribe
for shares, the nominal amount of an ordinary share.
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Individual limit

Each eligible employee is given the opportunity to apply for an option, the total exercise price of
which does not exceed the monthly contributions and bonus repayable under the
Save-as-You-Earn (SAYE) contract to be entered into as a condition of the grant of the option. The
aggregate maximum monthly contribution payable by an employee under all SAYE contracts
linked to the SAYE Scheme may not exceed such sum as may from time to time be permitted by
ITEPA and approved by the directors.

SAYE Scheme limits

The SAYE Scheme is subject to the limit that on any date, the aggregate nominal amount of new
ordinary shares in respect of which options may be granted may not, when added to the nominal
amount of any new ordinary shares allocated in the previous 10 years under all of the Huntsworth
Group’s employee share schemes (excluding certain options granted under the Huntsworth
(Executive Directors) Unapproved Share Option Scheme, options granted to executive directors
under the EMI Scheme and awards made under the Martched Share Plan) exceed 10 per cent. of the
issued share capital of Huntsworth.

For these purposes, shares are allocated under an option scheme when the options are granted and
under other schemes when the shares are issued. Options which lapse by reason of non-exercise or
otherwise cease to count.

No options may be granted more than 10 years after the date on which options are first granted
under the SAYE Scheme.

Exercise of options

In normal circumstances, an option may be exercised only during the period of six months starting
on the bonus date. The bonus date is the date on which the bonus under the relared SAYE contractis
payable. In normal circumstances this will be the third, fifth or seventh anniversary of the starting
date of the SAYE contract and will depend upon the election made by the optionholder at the time
of grant. Earlier exercise of an option will be permitted:

iy if the optionholder’s employment rerminates by reason of death, injury, disability,
redundancy or retirement at normal retirement age, or

{ii}  if the company by which the optionholder is employed leaves the group or if the business in
which he works is sold outside the group;

(i) if the optionholder’s employment terminates for any other reason except misconduct and the
option has been held for at least three years. If an employee ceases to be employed for any
other reason, his option will normally lapse. The exercise of options is also permitted in the
event of a change in conrtrol, a reorganisation, an amalgamation or a voluntary winding up of
Hurntsworth. In the event of a change in control of Huntsworth, optionholders may surrendet
their options in return for substitute options over shares in the acquiring company. In all
cases, an option may be exercised only to the extent of the amounts then paid under the
related SAYE contract and any interest or bonus payable thereon.

Shares

The shares to be used for the purposes of the SAYE Scheme are fully-paid ordinary shares in
Huntsworth. Huntsworth is obliged to apply for admission to the Official List of new shares issued
under the Scheme. Ordinary shares issued on the exercise of options rank equally in all respects with
existing ordinary shares except for rights artaching to ordinary shares by reference to a record date
prior to the date of allotment. Huntsworth has a commitment that it will at all times keep available
sufficient authorised and unissued share capital to satisfy outstanding options to subscribe for
ordinary shares.

Variation of Capital

In the event of any capitalisation issue by Huntsworth, or any consolidation, subdivision or
reduction of the share capital of Huntsworth or any other variation in its issued share capital, the
number and nominal amount of ordinary shares subject to any option, the rights artached to any
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option and the exercise price may be adjusted by the directors in such manner as they determine to
be appropriate subject to the auditors confirming in writing that such adjustment is, in their
opinion, fair and reasonable.

Amendments

The directors may make such amendments to the Scheme as are necessary or desirable to obtain or
retain the approval of the Board of Inland Revenue under ITEPA or to take account of changes to
that Act or other applicable legislation. The directors may also make such amendments to the
Scheme and to any oprion as may be necessary or desirable to obtain or maintain favorable tax,
exchange control or regulatory treatment for optionholders or for any company in the Huntsworth
Group.

Except as described above or for amendments designed to ease the administration of the Scheme, no
amendment which is to the advantage of employees or oprionholders may be made to the provisions
dealing with eligibility, individual or Scheme limits, the terms of options or the adjustment of
options without the prior approval of Huntsworth in general meeting.

The Huntsworth Matched Share Plan (the “Plan™)

Eligibility

Any executive director or employee of the Huntsworth Group, whose terms of service require him
to devote the whole or substantially the whole of his working time to the Huntsworth Group, will
be eligible to participate at the discretion of the Remuneration Committee.

Making of awards

In order to receive a matching award from the trustee of the Huntsworth Employee Benefit Trust,
participants must agree that bought shares will be subject to forfeiture to the Trust if the participant
leaves the employment of the Group within 5 years. Thus participants must normally remain in
employment with the Group for a period of 5 years (the “Restricted Period™) to achieve the
matching benefit. Awards will be personal to participants and may not be transferred or assigned.
Awards are not pensionable.

Timing
Except for the first Awards, Awards will normally be made in the 6 week period following the
announcement of interim or annual results for Huntsworth.

Performance criteria

The matching nature of the Plan means the shares that participants have bought are at risk when
participants receive a Matching Award and will remain at risk during the Restricted Period. Having
regard to the risk, Awards are not subject to any performance conditions.

Cessation of employment

The matching benefit will normally accrue as to part only in the event of the participant ceasing to
be a director or employee of the Huntsworth Group during the Restricted Period by reason of
death, injury, disability, retirement, redundancy or other reason at the discretion of the Commitree.
Tf the cessation event occurs less than five years after grant then the participant will be entitled to
such proportion of the benefit as is equal to the proportion of the Restricted Period expired prior to
the cessation event. In the event of the participant ceasing to be an employee for any other reason
the benefit will lapse immediately.

Other events

If another company acquires control of Huntsworth plc as a result of a general offer for the whole of
the issued share capital, the matching benefit will become unconditional. In such circumstances, the
Restricted Period ends immediately.
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Plan limitations

The number of ordinary shares which may be subject to awards under the Plan will be limited to
S per cent. of the Company’s share capital from time to time in force.

The maximum Matching award granted to any individual participant in any year will not exceed
twice his annual salary.

Adjustments

Provision will be made for the matching benefit to be adjusted in the event of any issue of shares or
other securities of Huntsworth by way of rights or capitalisation (but excluding any scrip dividend)
or upon any consolidation, sub-division, reduction or other variation of Huntsworth's share
capital.

Variations to the Plan

Huntsworth reserves the right to vary the terms of the Plan but no amendment for the benefit of the
participants may occur without the previous sanction of Huntsworth in general meeting (save in
respect of minor amendments to benefit the administration of the Plan, to take account of a change
in legislation or to obtain or maintain a favourable tax, exchange control or regulatory treatment
for participants or any member of the Huntsworth Group).

The Plan has also been extended to employees in Austria, Spain and the USA where due to local laws
it has been implemented by the grant of restricted stock awards on substantially the same terms as
under the Plan, excepr in the following respects.

Austria

Employees in Austria must have been in employment for one vear or more. There is no such
requirement under the Plan,

Inthe event ot the participant ceasing to be a director or employee of the Austrian subsidiary during
the {5 year) Restricted Period by reason of death or retirement at or after normal retirement age, the
participant will be granted the full amount of matching shares.

Under the Austrian Plan, participants ceasing to be employed by the Austrian subsidiary for cause
are entitled to such proportion of the benefit as is equal to the proportion of the Restricted Period
expired prior to the cessation event.

Spain

In the event of the participant ceasing to be a directar or employee of the Spanish subsidiary during
the (5 year) Restricted Period by reason of death or retirement at or after normal retirement age, the
participant will be granted the full amount of martching shares.

Under the Spanish Plan, participants ceasing to be a director ar employee of the Spanish subsidiary
by reason of a fair objective dismissal are entitled to such proportion of the benefit as is equal to the
proportion of the Restricted Period expired prior to the cessation event.

USA

The only circumstances under which a participant under the US Plan remains entitled to a
proportion of the benefit in the event of ceasing to be employed during the Restricted Period relate
to permanent disability.

10. Incepta Share Option Schemes

10.1 The Incepta Group plc Employee Share Option Scheme (the “Incepta Share Option Scheme™)
was adopted by Incepta on 4 November 1988 and amended on 18 October 1990, § July
1993, 29 April 1996 (by way of deemed amendment pursuant to a change in the faw
introduced by the Finance Act 1996) and 3 September 2004. The Incepra Share Option
Scheme is an Inland Revenue approved scheme. No further options may be granted under the
Incepra Share Option Scheme.

The following is a summary of the principal features of the Incepta Share Option Scheme:
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10.1.1  Exercise and lapse
An option is personal to the option holder and may not be transferred, assigned or
charged. Any purported transfer, assignment or charge shall cause the option to
lapse immediately.

An option can be exercised after:
{a) the expiry of three years from the date on which it was granted; or

{(b) (in respect of options granted before 3 September 2004 only) the expiry of
three years from the date of the last exercise by the option holder of an option
granted under the Incepta Share Option Scheme or any other Inland Revenue
approved scheme established by Incepta or any other company; or

{¢) the death of the oprion holder (for a period of twelve months); or

(d) the option holder ceasing to be a director or an employee of Incepta or any
other company participating in the Incepta Share Option Scheme by reason of
injury, disability, redundancy or retirement (for a period of six months);

{e) foralimited period in the event of the takeover, reconstruction or winding-up
of Incepta, but following a takeover may, alternatively, with the agreement of
the acquiring company, be rolled over into options over the acquiring
company’s shares.

An option will lapse (1o the extent that it has not previously been exercised) upon the
earliest of:

(a) the expiry of ten years from the date on which it was granted; or

{(b) the date on which the option holder ceases to be a director or an employee of
Incepta or any company participating in the Incepra Share Option Scheme
other than by reason of his death, injury, disability, redundancy or retirement
save that the directors have an absclute discretion to allow an option holder
to exercise his option in these circumstances; or

{¢) the date on which the option holder is adjudged bankrupt.

Incepra Shares allotted on exercise of an option will rank pari passu in all respects
with the Incepta Shares of the same class then in issue save for any rights determined
by reference to a date preceding the date of allorment and will be subject to the
provisions of the Articles of Association of Incepra.

Option holders may choose to operate the cashless exercise facility agreed by
Incepta meaning that the exercise price of an option can be provided from the sale of
the shares acquired on exercise of that option.

10.1.2  Alterations of share capital

The directors may adjust {subject to confirmation by the auditors of Incepta that
such adjustment is fair and reasonable) the number of Incepta Shares under oprion
and the subscriprion price to take into account any variation of the share capital by
way of capitalisation, rights issue or any consolidation, sub-division or reduction of
capital or otherwise of Incepta, provided thar the aggregate amount payable on the
exercise of an option in full is not increased and the subscription price is not reduced
below its nominal value. Any such adjustment is subject to prior Inland Revenue
approval.

10.1.3  Amendmments

The directors may at any time amend the Incepta Share Option Scheme rules
provided that:

(a) the approval of the Inland Revenue is obtained in all cases;
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10.1.4

10.1.5

(b)  the prior approval of Incepta in general meeting is obtained in the case of any
amendment to the definitions of “eligible employee™, “market value”™ and
“subscription price” or to the provisions relating to the consideration payable
for the grant of an option, the non-transferability of options, limitations on
the number of Incepta Shares over which options may be granted, the rights of
an option holder to exercise his option on the voluntary winding up of
Incepta, the adjustment of the number of shares subject to any option and the
exercise price for those shares following variations to the share capital of
Incepta, the pari passu ranking of Incepta Shares allotted on exercise of
options and the making of amendments to the Incepta Share Option Scheme;
and

{c) theamendment may not alter to the disadvantage of an option holder rights
already acquired by him withoutsuch consent on the part of option holders as
would be required under Incepta’s Articles of Association if the options
constituted a single class of share.

Option holders shall indemnify Incepta against any income tax and primary Class |
national insurance contributions (“INICs”} arising in respect of the exercise of the
option.

At the date of this document the options listed below have been granted pursuant to
the Incepta Share Option Scheme and are outstanding:

Exercise
Number of Incepta Shares Price (pence) Exercisable between
189,000 50 5 January 1599 - 2006
30,665 97.6 18 July 1999 - 2006
47,250 101.9 29 October 2000 - 2007

No Incepta Director has any outstanding options granted pursuant to the Incepta
Share Option Scheme.

10.2 The Incepta Group plc Executive Share Option Plan (“ESOP”) was adopted by Incepta on 3
July 1998 and amended on 7 July 2000, 12 March 2001 and 3 September 2004,

No further options will be granted under the ESOP.

The following is a summary of the principal features of the ESOP:

10.2.1

10.2.2

Constitution

The ESOP is constituted by rules in two parts: Part A, which was submirtted to the
Inland Revenue for approval in accordance with the provisions of the Taxes Act and
received such approval on 9 September 1998, and Part B which is not capable of
approval. Both parts have been designed to be used as an Incentive Stock Option
Plan under the United States Internal Revenue Code of 1986 {the “1986 Code™) (as
amended).

The ESOP is administered by the Incepta Directors.

Exercise of Options
An option may be exercised in whole or in part, but only by the person to whom it
was granted, or his personal representative(s), and is not transferable.

Options may normally be exercised by eligible employees who are not precluded, in
the case of options granted under Part A, from exercising their options because of a
material interest in a close company, only between the third and tenth anniversaries
of the date of grant, at the end of which period they will lapse. A former employee
may exercise an option within the period of one year (six months for options
granted on or after 3 September 2004) after cessation of employment irrespective of
whether the performance conditions have been satisfied, but only where his
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employment ceases on account of injury or disability {or ill-health — only for options
granted prior to 3 September 2004). Where employment ceases on account of
redundancy, retirement at contractual retirement age or larer retirement or
following early retirement by agreement with his employer or (if the directors so
decide in their absolute discretion) for any other reason, the option may be
exercised within the period of one year (six months for options granted on or after 3
September 2004) after cessation of employment if the performance conditions are
satished. An option holder who retires at his contractual retirement age may not
exercise any option granted within two years before his date of retirement. The
personal representative(s) of a deceased option older may exercise an option within
the period of one year following his death.

If an optionholder ceases employment by reason of injury, ill-health or disabiliry,
retirement at contractual retirement age, early retirement by agreement with his
employer or redundancy, or any other reason in the absolute discretion of the
directors before 42 months have elapsed since the date of grant or since the date on
which he last exercised an Inland Revenue approved option, an extended exercise
period will apply. Where cessation of employment was on account of injury,
ill-health or disability, the optionholder may, at the discretion of the directors,
exercise his option within the period commencing on the date of cessation of
employment and ending 6 months after the earliest date on which the option could
be exercised without incurring any liability to income tax. Where cessation of
employment is by reason of retirement, redundancy or for any other reason if the
directors agree, the option may be exercised within the period commencing on the
first date on which they determined that the performance conditions have been
satisfied and ending six months after the earliest date on which the option could be
exercised without incurring hiability to income tax. No options may be exercised
more than 42 months after the date of cessation of employment. For options
granted on or after 3 September 2004, the extended exercise period where cessation
of employment is for these reasons in respect of options over 3 years old is one year.

Options will lapse if an option holder leaves the service of Incepta or a participating
subsidiary, other than in the circumstances referred to above or, where the
circumstances referred to above apply, if the options are not exercised within the
prescribed periods. Options which are subject to performance conditions or any
further conditions may also lapse if it is established that these cannot be satisfied.

Options also become exercisable within a [imited period in the event of the
takeover, reconstruction or winding-up of Incepta, but following a takeover may
alternatively, with the agreement of the acquiring company, be rolled over to
become options over the acquiring company’s shares. In the absence of exercise or
roll-over, the options will lapse at the end of the specified period.

10.2.3  Issues of shares

Within 28 days of the exercise of an option, shares will be allotted and issued (or
transferred) to the option holder concerned or to the option holder’s nominee.
Shares allotted will rank pari passu with the shares then in issue other than in
respect of dividend and other entitlements declared by reference to a record date
prior to the date of exercise.

Option holders may choose to operate the cashless exercise facility agreed by
Incepta meaning that the exercise price of an option can be provided from the sale of
the shares acquired on exercise of that option.

10.2.4  Reimbursement of taxes

Incepta (and where relevant, the Participating Companies) may be legally required
to account for tax and NICs in respect of options granted under Part A or B of the
ESOP. Where this is the case, option holders shall be required to indemnify Incepta
(and any Participating Company) in full against any such tax and NICs including,
for options granted on or after 3 September 2004, employer’s NICs.
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10.2.5

10.2.6

10.2.7

Adjustments

The Option Price and the number of shares over which options have been granted
will, following any capitalisation or ather variation of capital, be adjusted in such
manner as the directors determine, subject, except in the case of capitalisation, to
written confirmation from Incepta’s auditors that the adjustments are, in cheir
opinion fair and reasonable. In the case of options to subscribe no adjustment may
be made which would result in the Option Price falling below the nominal value of
ordinary shares in Incepta, unless the directors are authorised to capitalise a sum
equal to the difference between the Option Price and nominal value from Incepra’s
reserves. Any adjustment to options granted under Part A of the ESOP will, in
addition, need to be approved by the Inland Revenue.

Amendments

The ESOP may be amended by the directors in any way, provided that any
amendment which is made to the provisions which relate to:

{a) the persons who are eligible to become option holders;

{(b) the limitations on the number of shares over which options can be granted;
(¢} the maximum entitlement for any option holder;

(d) the mandatory performance conditions; or
(

e) the basis for determining option holders’ entitlement to and terms of the
shares to be provided under the ESOP and for their adjustment in the event of
a capitalisation or other variation of capital,

will not be effective unless either it has been approved by the shareholders of Inceprta
in general meeting or it is a minor amendment which the directors consider
necessary or desirable in order to benefit the administration of the ESOP to take
account of achange in legislation or to obtain or maintain favourable tax, exchange
control or regulatory treatment for option holders (whether present or future) or
Incepta or members of its group.

No alteration to Part A or Part B may be made which would abrogate or adversely
affect the subsisting rights of option holders. No amendment to a “key fearurc” {as
defined in ITEPA) of Part A of the ESOP will be effective until it has been approved
by the Inland Revenue.

Under Part B of the ESOP, on the exercise of an option the directors may in lieu of
allotting or procuring the transfer of shares to the optionholder pay to the
optionholder a cash sum equal to the amount by which the value of the shares
subject to the notice of exercise exceeds the Option Price of those shares. Following
receipt of such payment by an optionholder, he shall have no further rights in
respects of the shares for which the notice of exercise was given. Incepta may make
any deductions from such payment as may be required under the laws of any
territory applicable to the optionholder and/or his employing company.

Termination

The ESOP will terminate on the tenth anniversary of its approval of shareholders
and the directors may at any time terminate it without prejudice to the rights of
existing option holders.
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10.2.8  Artthe date of this document the options listed below have been granted pursuant to
the ESOP and are ourstanding: :

Exercise
Number of Incepra Shares Price{pence) Exercisable between
121,250 110.68 22 September 2001 - 2008
504,151 116.63 4 May 2002 - 2009
191,158 264.2 12 Ocrober 2002 - 2009
19,112 614.08 20 October 2003 - 2010
15,754 170.18 16 October 2004 - 2011
1,628,112 74.97 4 July 2006 - 2013

On 4 May 1999 R Nichols was granted oprions over 210,065 Incepta Shares
exercisable berween 4 May 2002 and 4 May 2009 at an exercise price of 116.63p.
On 4 July 2003 R Nichols was granted options over 178,570 Incepta Shares
exercisable berween 4 July 2006 and 4 July 2013 atan exercise price of 74.97p. On
4 July 2003 M Burterworth was granted options over 105,041 Incepra Shares
exercisable between 4 July 2006 and 4 July 2013 atan exercise price of 74.97p. Save
as set out above, no Incepta Director has been granted any options pursuant to the
ESOP.

10.3 The Incepta Group plc Savings-Related Share Option Scheme {the “SAYE Scheme™) was
adopted by Incepta on 3 July 1998 and amended on 5 July 2002.

No further options will be granted under the SAYE Scheme.
The following is a summary of the principal features of the SAYE Scheme:
10.3.1  Constitution

The SAYE Scheme is governed by written rules which have been approved by the
Inland Revenue and is administered by the directors who may delegate their powers
to an authorised committee.

10.3.2  Adjustments

The number of shares under option and the exercise price per share may be adjusted
in such manner as the directors shall determine following any capitalisation issue,
subdivision, consolidation or reduction of share capital and in respect of any
discount element in any rights issue or other variation of share capital. Such
adjustments (save in the case of a capitalisation issue) must be confirmed in writing
by Incepta’s auditors to be fair and reasonable and are subject in all cases to prior
Inland Revenue approval.

10.3.3  Exercise of options

An option may only be exercised by the person to whom ir was granted or his
personal representative(s), and is not transferable.

Options may normally be exercised only within six months of the third or fifth
anniversary of the starting date of the SAYE contract, depending on the period
determined at the time of grant. An option not so exercised will normally lapse. If
the option holder has elected to extend a five year savings contract for a further two
years, the option will automatically lapse in accordance with the relevant provisions
of ITEPA. A former employee may exercise an option within a limited period after
cessation of employment, but only where his employment ceases on account of
injury or disability, redundancy, retirement (including early retirement), or the
disposal of the participating subsidiary or the business in which the oprion holder is
employed. The personal representative(s) of a deceased option holder may exercise
an option within a limited period following his death.

Options are also exercisable within a limited period in the event of the takeover,
reconstruction or winding-up of Incepra, but following a takeover may
alternatively, with the agreement of the acquiring company, be rolled over into
options over the acquiring company’s shares, In the absence of exercise or roll-over,
the options will lapse at the end of the exercise period.
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10.3.4  Amendments

The SAYE Scheme may be amended by the directors in any way, provided that any
amendment which is made to the provisions which relate to:

(a) the persons who are or are eligible to become option holders;
{b) the limitations on the number or Shares over which options can be granted;

(c) the definitions of “Market Value”, “Share Price™, “Maximum Savings
. . . . . g
Contribution” and “Savings Contract” and the maximum level of entitlement

for any option holder; and

{(d)  the basis for determining option holders’ entitlement to and terms of the
Shares to be provided under the SAYE Scheme and for their adjustment in the
event of a rights issue, capitalisation issue or other variation of capiral,

will not be effective unless it has been approved by shareholders of Incepta oritisa
minor amendment which the directors consider necessary or desirable in order to
benefit the administration of the SAYE Scheme, to take account of a change in
legislation or to obtain or maintain favourable tax, exchange control or regulatory
treatment for option holders (whether present or future) or Incepta or members of
its group.

No amendment to the SAYE Scheme will be effective unless it has been approved by
the Inland Revenue.

10.3.5 Termination

The SAYE Scheme will terminate on the tenth anniversary of its approval by
shareholders and the directors may at any time terminate it, but the rights of
existing option holders will not thereby be affected.

10.3.6 At the date of this document the following options have been granted pursuant to
the SAYE Scheme and are outstanding:

Exercise
Number of Incepta Shares Price(pence) Exercisable betiween
99,524 140.4 1 Jan - 30 jun 2005
434,991 : 57.6 1 Jan = 30 Jun 2006
336,296 91.6 1 Jan - 30 Jun 2007
272,604 55.6 1 Jan - 30 Jun 2008

R Nichols and M Butterworth were granted options over 4,921 Incepta Shares in
each case exercisable between 1 January 2006 and 30 June 2006 at an exercise price
of 57.6p. R. Nichols was granted options over 3,826 Incepta Shares and M.
Butterworth was granted options over 5,639 Incepta Shares in each case exercisable
between 1 January 2007 and 30 June 2007 at an exercise price of 91.6p. F Maude, R
Alcock and C Good were each granted options over 5,453 Incepta Shares and R
Nichols was granted options over 1,704 Incepta Shares in each case exercisable
between 1 January 2008 and 30 June 2008 at an exercise price of 55.6p. Save as set
out above, no Incepta Director has any outstanding options pursuant to the SAYE
Scheme.

10.4 The Incepta Group International Sharesave Scheme (the “International Scheme™) was
adopted by Incepta on 3 july 1998.

No further options will be granted under the International Scheme.
The following is a summary of the principal features of the International Scheme.
10.4.1  Constitution

The International Scheme is governed by written rules which are substantially the
same as the rules of the SAYE Scheme and is administered by the directors who may
delegate their powers to an authorised committee. The International Scheme has
not been approved by the Inland Revenue and does not provide for the paymenrtof a
bonus to participants.
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10.4.2

10.4.3

10.4.4

10.4.5

Amendments

The directors may at any time alter the provisions of the International Scheme in
any respect. No modification which is to the advantage of option holders shall be
made without the prior sanction of Incepta in general meeting, except for minor
amendments to benefit the administration of the Internationai Scheme and
amendments to obtain or maintain favourable tax, exchange control or regulatory
treatment for option holders or for Incepta or members of its group.

Adjustments

The International Scheme contains the same provision as the SAYE Scheme which
permits adjustments to be made to the number of shares under option and the
exercise price per share following a variation in Incepta’s share capital, including on
a rights issue. Inland Revenue approval is not required for adjustments to options
granted under the International Scheme, but Incepta’s auditors must provide
written confirmation that the adjustment is fair and reasonable.

Termingtion
The directors may at any time resolve to terminate the International Scheme in

which event the provisions of the scheme shall continue in full force and effect in
relation to options subsisting.

At the date of this document the following options have been granted pursuant to
the International Scheme and are outstanding:

No. of Exercise
Ordinary Price

Shares  (pence) Exercisable betieen
2001 3 year options Germany 7,864 140.4 1 January - 30 June 2005
2001 3 year oprions Holland 3,395 140.4 1 January - 30 June 2005
2001 3 year options ltaly 5,639 185.4 1 January - 30 June 200$
2001 3 year options Sweden 4,124 1404 1 January - 30 June 2003
2001 3 year options Singapore 19,656 140.4 1 January - 30 June 2005
2002 2 year options USA 213,267 60.9 1 January - 30 June 2005

2002 3 year options Hong Kong * 27,886 57.6 1 January - 30 June 2006
2002 3 year options Germany 51,174 57.6 1 January - 30 June 2006

2002 3 year options Holland 6,738 57.6 1 January - 30 June 2006
2002 3 year options Sweden 4,372 57.6 1 January — 30 June 2006
2002 3 year options Spain 29,062 57.6 1 January - 30 June 2006
2002 3 year options Singapore 25,444 57.6 1 January - 30 June 2006
2003 2 year options USA 152,537 97.3 1 January - 30 June 2006
2003 3 year options Hong Kong 33,047 91.6 1 January - 30 June 2007
2003 3 year options Spain 17,745 91.6 1 January - 30 June 2007

2003 3 year options Germany 24,335 91.6 1 January - 30 June 2007
2003 3 year options Netherlands 3,912 91.6 1 January - 30 June 2007

2003 3 year options Singapore 2,737 91.6 1 January - 30 June 2007
2004 2 year options USA 63,143 59.1 1 January - 30 June 2007
2004 3 year options Hong Kong 28,422 55.6 1 January - 30 June 2008
2004 3 year options Spain 9,628 55.6 1 january - 30 June 2008

2004 3 year options Germany 17,241 55.6 1 January - 30 june 2008
2004 3 year options Netherlands 671 55.6 1 January - 30 June 2008
2004 3 year options Singapore 20,526 55.6 1 January - 30 June 2008

No Incepta Director has been granted options pursuant to the International
Scheme.

10.5 The Citigate Communications Group Limited Unapproved Share Option Scheme (the
“Citigate Unapproved Scheme”). These options relate to the deferred consideration payable
pursuant to the acquisition of Citigate and no further options may be granted pursuant to the
Citigate Unapproved Scheme. Options granted under the Citigate Unapproved Scheme can
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10.6

10.7

be adjusted by Incepta in respect of the number of shares under option and the exercise price
payable per share in the event of a rights issue. Incepta’s auditors written coafirmation that
such adjustment is fair and reasonable must be obtained.

At the date of this document the options listed below have been granted pursuant to the
Citigate Unapproved Scheme and are outstanding:

Exercise Price per
Number of Incepta Shares employee (pence) Exercisable betieen

50,000 100.00 1 February 1999 - 1 July 2005
All Incepta Shares have been issued and are held by rrustees.

No Incepta Director has any outstanding options pursuant to the Citigate Unapproved
Scheme.

The Dewe Rogerson Share Scheme (the “DR Scheme”). These options relate to the deferred
consideration payable pursuant to the acquisition of Dewe Rogerson and no further options
may be granted pursuant to the DR Scheme.

At the date of this document the options listed below have been granted pursuant to the DR
Scheme and are outstanding:

Number of Incepta Shares Exercise Price (pence) Exercisable betiveen

394,889 nil 19 October 2000 - 2008
All Incepta Shares have been issued and are held by trustees.
No Incepta Director has any outstanding options pursuant to the DR Scheme.

The Incepta Group plc Employee Share Ownership Plan {“the SIP”) established on 7 July
2000.

10.7.1  Constitution

The SIP contains three core elements and the directors will decide each year which
(if any) of these core elements will be offered to employees, provided that the SIP
may not be operated more than 10 years after its approval by shareholders. Awards
of shares under the SIP are held on behalf of participants for the period specified in
the rules, by a UK resident trustee. The core elements of the SIP are:

(a) Free shares which may be awarded to an employee by Incepta (“Free
Shares”). The market value of Free Shares allocated to an employee in any tax
year may not exceed £3,000 or such higher limit as may from time to time be
permitted by the relevant legislation. Free Shares may be allocated equally, or
on the basis of salary, length of service or hours worked, or on the basis of the
performance of Incepta, one or more business units and/or individual
performance, within the limits specified by the relevant legislation;

(b) Partnership shares which an employee may purchase out of his or her pre-tax
earnings (“Partnership Shares™). The market value of Partnership Shares
which an employee can agree to purchase in any tax year may not currently
exceed £1,500, subject to a further limit of the lower of £125 per month or 10
per cent. of an employee’s gross salary. Partnership Shares are purchased on
behalf of an employee by the trustee. The funds used to purchase shares will
be deducted from an employee’s pre-tax salary at monthly intervals and
shares will be purchased monthly by the trustee to satisfy awards of
Partnership Shares; and

(¢) Matching shares which may be awarded to an employee by Incepra following
a purchase of Partnership Shares (“Matching Shares”). Martching Shares are
additional free shares. The maximum number of Matching Shares which
Incepta can allocate to an employee following a purchase of Parmership
Shares by the employee is two Matching Shares for each Partnership Share
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10.7.2

10.7.3

10.7.4

purchased. There is no minimum ratio of Matching Shares which Incepta
must provide although they must be awarded to all employees who are
awarded Partnership Shares on the same day and on the same basis.

Retention of Shares

All Free Shares or Matching Shares allocated to employees and any Partnership
Shares acquired on the employees’ behalf are held by the trustee. Employees can
withdraw Parinership Shares from the trust at any time. Free Shares and Matching
Shares will be subject to a requirement that the shares are held by the trustee for a
period after the initial allocation (the “Holding Period”). The Holding Period will
be notified to employees at the time an award is made and will not normally be for
less than three years or more than five years. Employees are not obliged to withdraw
their shares from the SIP at the end of the Holding Period and the trustee can
continve to hold the shares on their behalf. Shares must be withdrawn before the
end of the Holding Period if an employee ceases to be employed by an Incepta
Group company.

The SIP allows the directors to determine, at the time of an award, that if employees
cease to be employed by a Incepta Group company within three years of being
allocated Free or Martching Shares (or such shorter period as the directors may
specify at the time an award is made), their rights to those shares will be forfeited.
However, in certain circumstances, for example, death, redundancy or retirement
on reaching age 60, employees will retain any Free and Matching Shares.

Dividends on Shares held by the Trustee

Where Incepta Shares are held by the trustee on behalf of employees, employees are
the beneficial owners of the Incepta Shares and are therefore entitled to any
dividends paid by Incepta on those Shares. Dividend income may be used to acquire
additional Incepta Shares for employees (with a maximum of £1,500 of dividends
per employee per annum reinvested in the SIP).

Acquisition of Shares by Trustees

The trustees may either subscribe for Incepta Shares or purchase Incepta Shares in
the market for the purposes of the SIP.

Where new Incepta Shares are issued and allotted to the trustee for the purpose of
satisfying awards made to participants of Free or Matching Shares, the subscription
price must be at least equal to the market value of a share at the time of issue. The
market value of an Incepta Share will be the middle market quotation of a Share on
the dealing day immediately preceding the day on which awards are made.

If the trustee purchases Incepta Shares in order to satisfy awards under the SIP, the
market value where Shares are purchased and allocated to all participants on the
same day, will be the average of the prices paid by the trustee to acquire those shares.
If shares are not purchased and allocated to all participants on the same day, the
market value of an Incepta Share will be the middle market quotation of a share on
the immediately preceding dealing day as derived from the Daily Official List of the
London Stock Exchange.

Incepta may, from time to time, arrange for the trustee to be put in funds for the
purpose of acquiring shares for allocation to participants as Free or Matching
Shares by making outright contributions of cash to the trustee and Incepta may, in
addition, act as guarantor of any third party borrowing by the trustee.

Any ordinary shares allotted under the SIP will rank pari passu with all other
ordinary shares of Incepta then in issue, except that they will not normally rank for
dividends or for any other rights if the record date is prior to the date of allotment.
Applicarion will be made ro the London Stock Exchange for such shares to be
admitted to the Official List.
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10.7.5 Rights Issue

In the event of a rights issue, participants must be notified that they can instruct the
trustee to sell some of the shares held in trust on their behalf in order to take up their
entitlement under the rights issue in respect of the remaining shares held in trust for
them. Alternatively, participants can put the trustee in funds and instruct the rrusree
to take up their full entitlement under the rights issue. Any shares acquired using
funds paid to the trustee will not be plan shares subject to the rules of the SIP and
must be allotted to the participants. In the absence of instructions from any
participant, the trustee is not permitted to take any action in respect of that
participant’s shares.

10.7.6  Amendments

The directors may at any time alter the rules of the SIP in any respect with the
Trustee’s consent, provided that no amendment to a key feature of the SIP will rake
effect until the approval of the Board of Inland Revenue has been given to such an
amendment. In addition, no amendment may be made which would adversely
prejudice to a material extent the rights attaching to any shares subject to any
awards made under the SIP, nor may any alternation be made which would give
participating companies a beneficial interest in any such shares.

10.8 Incepta Group ple Executive Long Term Incentive Plan (the “LTIP”) established on 7 July
2000 and amended on 31 December 2004,

10.8.1  Operation
‘ No further options will be granted under the LTIP.

10.8.2  Adjustments

The exercise price and the number of ordinary shares subject to an option may be
adjusted in the event of a rights issue, capitalisation issue, share split, consolidation
of shares or reduction of capital of Incepra on any other variation in the share
capital which in the opinion of the directors justifies a variation in the number of
ordinary shares comprising the option and/or the option price, subject, except in the
case of a capitalisation issue, to the written confirmation of Incepta’s auditors that
such adjustment is fair and reasonable.

10.8.3  Vesting

In normal circumstances, options may be exercised at any time between the third
and tenth anniversaries of their date of grant to the extent that they have vested,
provided that any performance conditions to which they are subject have been
fulfilled and that the option holder is an employee or director of Incepta or any
participating company at the time of exercise. Oprtions will vest in respect of one
third of the shares on each of the third, fourth and fifth anniversaries of the date of
grant.

10.8.4  Performance Conditions

Performance conditions will be set by the directors acting on the recommendation
of the Remuneration Committee. Options will be granted subject to a performance
condition that Incepta must show real earnings per share (“EPS”) growth of more
than 3 per cent. per annum in any three year period. The directors may vary the
performance condition if, in their reasonable opinion, this will result in a fairer
measure of the performance of the job of the option holder and will ensure that the
Plan more effectively achieves its purpose of incentivising employees and will be no
more difficult to satisfy than the original performance condition.

10.8.5 Early Exercise

Options will become exercisable immediately on the death of a participant ar on the
option holder ceasing to be an eligible employee by reason of injury, sickness,
disability or redundancy even though the performance condition has not been
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10.8.7

10.8.8

10.8.9

satisfed, or, subject to the satisfaction of any performance condition, retirement or
the sale or transfer out of Incepta’s group, of the business or that part of the business
to which the option holder’s employment relates. Options which have become
exercisable must be exercised during 12 months after cessation of employment.
Rights of exercise arise on a change of control or reconstruction of Incepra and in
the event of a voluntary winding-up even though the performance condition has not
been satished. Options granted immediately prior to listing cease to be exercisable if
listing does not occur. Options will lapse if they are not exercised within 10 years of
their date of grant or if the option holder ceases to be employed in circumstances
other than those mentioned above unless the directors so permit.

On a change of control or reconstruction of Incepta, options may, with the consent
of the company acquiring control of Incepta, be released in consideration for the
grant of equivalent rights over the shares of the acquiring company or a company
associated with it. The rights are equivalent if, broadly, the aggregate market values
of the shares under both the old and new options and the aggregate exercise price of
each option are, on the date of exchange, equal.

General

Until options are exercised, option holders have no voting or other rights in respect
of the shares under option. Shares issued pursuant to the LTIP will rank pari passu
in all respects with the shares already then in issue except that they will nor rank for
rights attaching to shares by reference to a record date falling prior to the date of
issue.

Options are non-transferable.

Option holders may choose to aperate the cashless exercise facility agreed by
Incepta meaning that the exercise of price of an option can be provided from the sale
of the shares acquired on exercise of that option,

Alterations

The LTIP will be administered by the board with the approval of the Remuneration
Committee, which may amend the same by resolution. The prior approval of
shareholders will be required for certain amendments to the advantage of
participants. Shareholder approval is not required for minor amendments made to
benefit the administration of the LTIP, to take account of a change in legislation or
to obtain or maintain favourable tax, exchange control or regulatory treatment for
participants in the LTIP, Incepta or any participating company. The prior approval
of a majority of option holders who respond to a letter from Incepta setting out any
alterations or additions to their disadvantage and asking them to approve such
alteration or addition is required.

PAYE

Any income tax or primary Class 1 NICs for which Incepta must account to the
Inland Revenue on the option holder’s behalf, either at the dare of grant or
following the exercise of an option granted under the LTIP, must be repaid to
Incepta by the option holder within 21 days of the date on which the option is
exercised.

Termination

The LTIP may be terminated at any time by resolution of the board or by the
shareholders and shall in any event terminate on the tenth anniversary of the date of
adoption of the LTIP. Termination shall not affect the rights of subsisting option
holders at the date of termination.
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10.8.10 Atthe date of this document the options listed below have been granted pursuant to
the LTIP and are outstanding:

Number of Incepta Shares  Exercise price (pence) Excrcisable betiveen
332,773 614 20 October 2003 - 2010
62,931 348 18 june 2004 - 2011
1,215,581 170 16 October 2004 - 2011
41,964 112 15 August 2005 - 2012
963,415 67 12 November 2005 - 2012
1,446,000 102.66 14 October 2006 - 2013
725,000 89.17 21 May 2007 -2014
7,200,000 65.16 2 November - 2007 - 2014

On 18 June 2001 M Butterworth was granted options over 62,931 Incepta Shares
exercisable between 18 June 2004 and 18 June 2011 at an exercise price of 348p.
On 16 October 2001 R Nichols and A Carlisle were each granted options over
63,088 Incepta Shares, and M Burterworth was granted options over 42,058
Incepta Shares, in each case exercisable between 16 October 2004 and 16 October
2011 aran exercise price of 170p. On 21 May 2004 R Nichols was granted options
over 600,000 Incepta Shares and M Butterworth was granted options over 125,000
Incepta Shares, in each case exercisable between 21 May 2007 and 21 May 2014 at
an exercise price of 89.17p. Save as set out above, no Incepta Director has heen
granted any options pursuant to the LTIP.

10.9 Incepta Group plc Performance Share Plan (the “PSP”) established on 5 July 2002,
No further awards will be granted under the PSP.

10.9.1  Vesting of awards
{a) Itisintended that PSP awards will not normally be capable of vesting (or in
the case of conditional shares, cease to be subject to forfeiture conditions),
before the third anniversary of grant.

{(b)  For the initial awards, an extended vesting schedule will apply, as follows:

(i) where the performance targets have been met by the end of the three
year performance period, vesting will accur in four equal tranches - on
the third anniversary of grant and on the three subsequent anniversaries
of this date;

{ii)  ifthe performance period is extended to four years and the performance
conditions are met within this extended period, awards will vest as o 50
per cent. on the fourth anniversary of the date of grant and asto 25 per
cent. on each of the two subsequent anniversaries; and

(it} if the performance period is extended to five years and the condition is
satisfied within this period, awards will vest as to 75 per cent. on the
fifth anniversary of the date of grant and as to 25 per cent. on the sixth
anniversary of the date of grant.

{iv) If the performance condition has not been met within five vears
following the date of grant, the award shall lapse.

10.9.2  Forfeiture and special situations
{a)  If a Participant ceases to be employed by the Group, the award will normally
lapse, unless the Committee decides otherwise in its absolute discretion,

(b) However, if a Participant’s employment with the Group ceases as a result of
death, ill - health, injury, disability, redundancy, retirement (six months or
more after the date of grant), early retirement with the consent of the
Participant’s employing company, or for any other reason, at the discretion of
the Committee, the award will not lapse. In these circumstances, unless the
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10.9.3

10.9.4

10.9.5

10.9.6

Committee determines otherwise, a proportion of the Participant's award
will vest depending on the time which has elapsed between the grant of the
award and the cessation of employment and the attainment of performance
conditions.

{c)  Exercise, if the award is made in the form of an option to acquire shares, must
take place within one month or such longer period as the Committee shall
permit except on death when the personal representatives shall have until the
earlier of 12 months from the date of death or the tenth anniversary of the
grant of the option.

{(d) Intheevent of a change of control, reconstruction or voluntary winding up of
Incepta, awards will vest, unless and to the extent that the Committee, in its
absolute discretion and on the basis of performance to date, recommends
otherwise. The reorganisation of Incepta will not constitute a change of
control where substantially the same shareholders control the parent
company of the Group both before and after the reorganisation, and in such a
case an appropriate offer would be made to Participants to grant them
equivalent awards to those subsisting prior to the reorganisation.

(e) Ifanaward vests by virtue of any of the circumstances referred to at (b) and (d)
above, the award shall vest co the extent determined at one time rather than in
tranches over consecutive anniversaries.

Rights of shares and listing

Shares issued or transterred to Participants on the vesting of awards will rank
equally with the shares then in issue, save for rights attaching to newly issued shares
by reference to a record date preceding the date of vesting. Incepta will apply for a
listing of any shares issued.

Adjustment of Awards

In the event of a variation in Incepta’s share capital (other than on an acquisition),
such as a rights or capitalisation issue, or a reduction of capital, the Committee shall
take advice from Incepta’s auditors on the appropriate adjustment to both the
number of shares over which an award has been granted and the performance
conditions attached to that award.

Amendments to the PSP

{a)  The PSP cannot be altered o the advantage of Participants without the prior
approval of shareholders in a general meeting (except for minor amendments
to benefit the administration of the PSP, to take account of a change in
legislation or to obtain or maintain favourable tax, exchange control or
regulatory treatment for Participants in the PSP, Incepta or members of the
Group).

(b) No amendment to the PSP can be made which would abrogate or adversely
affect the subsisting rights of a Participant without their consent in writing,
unless at least 75 per cent. of the Participants in the PSP at that time have given
their consent in writing to the amendment.

Taxation

The Participants will bear the cost of any income tax, duties and primary Class 1
NICs for which Incepta or any participating company must account to the Inland
Revenue. Such amount must be paid to Incepta within 21 days of the grant, release,
forfeiture or exercise of a share incentive (as appropriare). If the Participant fails to
make such reimbursement, Incepta may withhold the number of shares equivalent
in value to the amount of income tax, duties and primary NICs due.

167

GO

N aray W)




10.9.7  Atthedate of this document the options listed below have been granced pursuant to
the PSP and are outstanding:

Number of Incepta Shares Exercise price (pence) Exercisable between
526,130 nil 1 Nov 2005 - 2012
275,000 nil 21 May 2007 -2014

On 1 November 2002 Richard Nichols and Anthony Carlisle were each granted
options over 105,227 Incepta Shares, and Mike Butterworth was granted options
over 52,613 Incepra Shares, in each case exercisable between 1 November 2005 and
1 November 2012 at an exercise price of nil. On 21 May 2004 Richard Nichols was
granted options over 200,000 Incepta Shares and Mike Butterworth was granted
options over 75,000 Incepta Shares, in each case exercisable berween 21 May 2007
and 25 May 2014 at an exercise price of nil. Save as set out above, no Incepta
Director has been granted any options pursuant to the PSP.

10.10 The Incepra Group ple US Sharesave Plan (“US Sharesave Plan”)

Incepra adopted the US Sharesave Plan atits annual general meeting which was held on 4 July
2003.

10.10.1 The US Sharesave Plan takes the form of a schedule to the International Scheme
which provides that employees are granted options to acquire shares in Incepta
Group plc with deductions made from their net salary.

10.10.2 The US Sharesave Plan operates in the same way as the International Scheme save
for the introduction of several different features which are required to enable the
participants to obtain favourable rax treatment under the US Internal Revenue
Code. The principal features of the US Sharesave Plan are as follows:

{a) Exercise of options: Options may normally be exercised only during the
three-month period immediately following the second anniversary of the date
of grant. Options may, however, be exercised early in the same cerrain
circumstances as the International Scheme bur only for a three month period.

(b}  Amendment powers: directors may amend the US Scheme as they consider
appropriate. However, shareholder approval will be required to amend
certain provisions to the advantage of option holders. These provisions relate
to: eligibility, individual and plan limits; option price; rights attaching to
options and shares and adjustment of options on variation in Incepta’s share
capital and the amendment powers. Directors can make, without shareholder
approval, amendments to obtain or maintain tax approval and/or to ensure
compliance with the law. They can also make certain minor amendments,
without shareholder approval.

10.10.3 The table set out in paragraph 10.4.5 above shows the options which have been
granted pursuant to the US Sharesave Plan and which are outstanding at the date of
this document.

11.  Principal establishments

The principal premises occupied by the Huntsworth Group are as follows:
Leasc term years
remaining

Property Location Area {sq. ft.) (abprox) Start date End date  Anmad rencal
Bedford Avenue London 6,871 6 years ! January 27 Fcbruary £186.057
{1 months 2008 2012
Bergham Mews London W14 4,273 Unit 12; 20 July 2001 22 July 2011 £97,775
6 years
4 months
Unit 21: 19 May 1995 25 March
1 week 2005
Huntsworth Mews London NW1 7,100 4 ycars 24 June 1995 28 September £225.000
& months 2009
Morris Place Marlow 3,966 11l years 2 July 2001 1 july 2016 £111,048
3 months
Cortland Strect New York 16,650 8 years 6 May 2003 30 September $399,600
& manths 2013
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12.
12.1

Material contracts

The following contracts (not being contracts entered into in the ordinary course of business)
are (i) all of the contracts which have been entered into by Huntsworth or any member of the
Huntsworth Group within the two years immediately preceding the dare of this document
that are, or may be, material; and (ii) the contracts (not being contracts entered into in the
ordinary course of business) which have been entered into by Huntsworth or any member of
the Huntsworth Group at any time which contain provisions under which Huntsworth or
any member of the Huntsworth Group has an obligation or entitlement which is, or may be,
material to the Huntsworth Group at the date of this document:

{iy  an inducement fee agreement dated 2 March 2005 made between Huntsworth and
Incepta, the terms of which are summarised in paragraph 9 of Part I.

(i) an £85 million multicurrency revolving facilities agreement (the “New Syndicared
Facility™) dated 2 March 2005 between Huntsworth as borrower and guarantor and
Lioyds TSB Bank plc as arranger, original lender and agent. The New Syndicated
Facility is for the refinancing of the Existing Incepta Syndicated Facility (defined in
paragraph (iit) below) and other ancillary facilities of Incepta, working capital
purposes and general corporate purposes (including, subject to restrictions conrained
in the New Syndicared Facility, acquisitions). Interest is payable at a margin between
0.75 percent.and 1.5 per cent. per annum above LIBOR (or, in relation to any loan in
Euro, EURIBOR) and any mandatory costs payable, subject to certain financial ratios
being met. The Merger Offer must have become or has been declared unconditional in
al]l respects before the New Syndicated Facility can be utilised. There are certain
conditions of utilisation relating to, inter alia, the delivery of specified documents to
Lloyds TSB as agent. The New Syndicated Facility contains standard banking
covenants. The New Syndicated Facility will be secured by guarantees from members of
the group comprising 70 per cent. of the consolidated EBITA of the group. Material
subsidiaries (those subsidiaries comprising 10 per cent. or more of the EBITA of the
group) and Huntsworth must be guarantors under the New Syndicated Facility. In the
event of certain market-standard events of default relating to, inter alia, non-payment
and non-satisfaction of financial covenants relating to Net Worth, the ratioof EBITA to
Net Interest Payable and the ratio of Net Debt to EBITDA, the facilities shall end and all
outstanding amounts shall become payable forthwith on demand.

{ii1} an amendment to the Facility Letter (defined in paragraph (ix) below) (the “Facility
Amendment Letter™) dated 2 March 2005 between Huntsworth and certain of its
subsidiaries as borrowers and Lloyds TSB Bank plc (the “Bank™) as Lender. Pursuanrto
the Facility Amendment Letter, the Facility Letter is amended to provide a facility limit
of £15 million until first utilisation of the facilities under the New Syndicated Facility
(defined in paragraph (ii) above) whereupon the facility limir under the Facility Letter
will be reduced to £10 million. Save for the amendment to the facility limit detailed in
the preceding sentence, the amendments made pursuant to the Facility Amendment
Letter will become effective as at the later of (i) the date on which the Merger Offer is
declared or becomes unconditional in all respects and (ii) the dare on which the Bank
notifies Huntsworth that the conditions precedent to the Facility Amendment Letter
have been satisfied, including, inter alia, the delivery of specified documents to the
Bank. The margin payable on the committed sterling overdraft facility has been
amendedto 1.25 percent. per annum above the Bank’s base rate from time to time. The
covenants in the Facility Letter have been amended to mirror those covenants
contained in the New Syndicated Facility. Incepta and Lloyds TSB Bank plcas arranger
and agent are, inter alios, parties to a £92.5 million multicurrency revolving facilities
agreement dated 15 September 2000 (as amended on 12 January 2001, 17 September
2001, 3 May 2002, 4 March 2003, 27 June 2003 and 30 April 2004) {the “Existing
Incepta Syndicated Facility”). While the Existing Incepra Syndicated Facility remains in
place, Huntsworth plc and any subsidiary undertaking of Huntsworth with assets in
excess of £50,000 will be obliged to accede to the composite guarantee and debenture.
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Once the New Syndicated Facility replaces the Incepta Syndicared Facility, the
guarantor group will mirror that under the New Syndicated Facility. In the event of
certain defaults (such defaults to mirror those events of default under the New
Syndicated Facility), the facilities shall end and all outstanding amounts shall become
repayable forthwith on demand.

a Share Purchase Agreement dated 22 February 2005 between Huntsworth as
purchaser and Timothy Sinclair and Sally Habergham as vendors, pursuant to which
Huntsworth acquired the entire issued share capital of Sinclair Mason Limited. The
initial consideration was £1,100,000, of which £545,000 was paid in cash on 23
February 2005, with a further £75,000 to be paid in cash, subject to various conditions,
on 6 May 2005. The balance of initial consideration was satisfied by the issue of
2,165,400 Huntsworth Shares. The calculation of deferred consideration is dependent
on the profit for the periods ended 28 February 2006, 28 February 2007 and
29 February 2008 (or 29 February 2009, if the vendors make a substitution election to
extend the earn-out period for a further year).

Interim deferred consideration, if any, is to be paid partly in cash and partly by the issue
of further Huntsworth Shares to the vendors. Further deferred consideration, if any, is
to be paid in cash or by the issue of turther Huntsworth Shares, in such proportions as
Huntsworth shall determine. The Agreement does not provide for a maximum amount
of deferred consideration, but the formulae for calculating deferred consideration are
such that the aggregate amount of deferred consideration will not significantly exceed
£2,800,000.

All shares issued and allotted as consideration are to be held by the vendors subject to
certain lock-in provisions.

No Warranty claim may be brought by Huntsworth after the end of 2 years or, in the
case of tax matters, 7 years, after completion.

a Stock Purchase Agreement dated 21 December 2004 made between Huntsworth
Financial Inc. (a wholly owned subsidiary of Huntsworth) {(“Huntsworth Financial™),
Rose and Kindel (the “Target”), The Scott Fitz-Randolf and Christina Rose Charitable
Remainder Trust and various individual shareholders as vendors, pursuant to which
Huntsworth Financial acquired from the vendors the entire issued share capital of the
Target. The initial consideration was $3,200,000 in cash. The calculation of deferred
consideration is dependent on profit for the financial periods ending 31 December
2005, 2006 and 2007 (or 30 December 2008, if the vendors make a substitution
election to extend the earn-our period for a further year). In any event, deferred
consideration will not exceed $6,000,000. The deferred consideration (if any) is to be
paid either by the issue of ordinary shares in Huntsworth or in cash, in such proportions
as Huntsworth Financial shall determine, provided that Huntsworth’s shares are still
listed and publicly traded on a recognised securities market {as defined).

Huntsworth Financial and Huntsworth have the benefit of indemnification by the
vendors in relation to any breach of the representations or warranties in the agreement.
No claims under this indemnity can be made under the indemnity after a period of two
years, or, in the case of representations as to certain matters (including tax marters), a
period ending 30 days after the expiration of the applicable statute to limitations. The
aggregate liability of the vendors in respect of all claims under the indemnity is limited
to the sum of the initial consideration and any deferred consideration, as described
above. Huntsworth Financial gave a substantially similar indemnity to the vendors, but
including losses resulting from a guarantee given by the individual shareholders in
relation to a lease of certain of the Target’s US premises.
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{vi}

(vit)

(viii

~—

a settlement agreement dated 17 December 2004 and effective as of 1 January 2005
between, inter alia, Dunwoodie Communications, Inc. {a wholly-owned subsidiary of
Huntsworth) (“Dunwoodie”) and Magner Communications LLC (“Magnet™),
pursuant to which Dunwoodie transferred to Magnet: (a) the business of providing
public relations services and media counselling to certain Dunwoodie clients (the
“Dunwoodie Clients”); and (b) certain employees engaged in providing services to the
Dunwoodie Clients (the “Dunwoodie Employees”). Deferred consideration is payable
by Magnet as follows:

{a)  Magnert shall pay Dunwoodie a commission of 16 per cent. of net revenue for
work performed by Magnet for the Dunwoodie Clients in 20035; and

{b) Magnet shall pay Dunwoodie a commission of 11 per cent. of net revenue for
work performed by Magnet for the Dunwoodie Clients in 2006.

Deferred consideration is to be paid quarterly by Magnet. The first such payment
should be made between 31 March 2005 and 30 April 2005.

a sale and purchase agreement dated 5 August 2004, between Blackwell Science
Limited as vendor, Blackwell Publishing Limited as guarantor of the vendor’s
obligations under the agreement and Huntsworth as purchaser, pursuant to which
Huntsworth acquired all of the issued share capital of Avenue Healthcare Knowledge
Management Limited {(*“AHKML"). On completion, Huntsworth paid consideranon
of £776,000 in cash and issued 3,112,632 of its ordinary shares. At the end of the
post-completion period ending on 31 July 2005, Huntsworth is lable to pay deferred
consideration equal to the amount (if any) by which the revenue of AHKML (as
calculated under the agreement) exceeds £2,100,000, limited to a maximum of
£250,000. This deferred consideration is to be satisfied in part in cash and in part by a
further issue to the vendor of ordinary shares in Huntsworth. All shares issued as
consideration are to be held by the vendors subject to certain lock-in provisions,

No warranty claim may be brought by Huntsworth after the end of 2 years, or, in the
case of tax matrers, 7 years, after completion. Such claims are limited by a maximum
value equal ro the total consideration paid by Huntsworth.

a sale and purchase agreement dated 13 July 2004 between Huntsworth as purchaser
and Blanaid Colley and Jeremy Kane as vendors, pursuant to which Huntsworth
acquired the whole of the issued share capital of Ergo Communications Services
Limited (“Ergo™). The transaction completed on 14 July 2004. The inital
consideration paid by Huntsworth to the vendors was £1,985,171, of which
£992,585.50 was paid in cash and the balance satisfied by the issue of 5,046,959
Huntsworth Shares, to be held under certain lock-up provisions. The calculation of
additional deferred consideration is dependent on Profit for the financial perinds
ending 30 June 2005, 30 June 2006 and 30 June 2007 (or 30 June 2008, if the vendors
make a substitution election to extend the earn-out period for a further year), subject to
a maximum of £1,634,829. The satisfaction of the deferred consideration (if any) is to
be made either in further Huntsworth Shares or an issue of loan notes by Hunrsworth in
proportions determined by Huntsworth.

Huntsworth will be unable to recover under the warranties in the agreemenr after the
second anniversary of completion or, in relation to tax warranties after the seventh
anniversary of completion. The aggregate liability of the vendors in respect of all claims
under the warranties, indemnities or otherwise under the agreement is limited to the
aggregate of initial consideration and deferred consideration less £120,000.

a facility lerter (the “Facility Letter™) dated 13 July 2004 made between Huntsworth
and certain of its subsidiaries as borrowers and Lloyds TSB Bank plc (the “Bank”} as
lender entered .into in substitution for a previous facility letter between the Bank,

171

G3oLT




>

(xi)

Huntsworth and certain of its subsidiaries dated 15 October 2003 (the “Existing
Facilities”) to be cancelled upon satisfaction of the preconditions in the Facility Letter,
when amounts outstanding under the Existing Facilities shall be deemed outstanding
under the Facility Letter. Pursuant to the Facility Letter, until 30 June 2007, the Bank
agreed to provide a committed sterling overdraft facility and bonding facility of a
maximum aggregate of £15 million less any amounts outstanding under the Existing
Facilities and the aggregate of the committed currency overdrafts, a committed
currency overdraft facility of £1.1 million each in respect of two Swiss subsidiaries, and
certain other ancillary facilities totalling a maximum aggregate of £1.305 million. The
committed sterling overdraft facility is for use towards funding acquisitions and for
working capital purposes and the committed currency overdraft facility is for use for
working capital purposes. Commitment interest calculated quarterly in arrear is
payable on the available undrawn balance of the committed facility limit of £15
million. Interest is payable on the committed sterling overdraft facility at a margin of
I per cent. per annum above the Bank’s base rate from time to time. Interest is payable
on the committed currency overdraft at 1 per cent. per annum over the Bank’s short
term offered rate from time to time for the relevant currency. The Facility Letter
contains standard banking covenants. The facilities are secured by an omnibus letter of
set-off dated 13 July 2001 (as subsequently amended) among the Bank, Huntsworth
and certain members of the Huntsworth Group and an omnibus guarantee currently
given in favour of the Bank, including two all monies guarantees in relation to each of
the two Swiss subsidiaries for a principal amount of £1.5 million each plusinterest. Any
company that becomes a subsidiary undertaking of Huntsworth may be obliged by the
Bank to accede to the omnibus guarantee agreement and the omnibus letter of set-off.
In the event of certain defaults, the facilities shall end and all outstanding amounts shall
become repayable forthwith on demand;

a sale and purchase agreement dated 30 June 2004 berween Huntsworth as purchaser
and certain individual shareholders as vendors, pursuanc to which Huntsworth
acquired the whole of the issued share capital of VB Communications Limited (*VB”).
The initial consideration paid by Huntsworth to the vendors comprised cash of
£1,912,500, the issue of 5,662,810 ordinary shares in the capital of Huntsworth (to be
held under certain lock-up provisions} and loan notes with a principal value equal to
£337,500, payable to two of the vendors. The calculation of additional deferred
consideration is dependent on the amount by which the average Profits for the financial
periads ending 30 June 2005, 30 June 2006 and 30 June 2007 {or 30 June 2008, if the
vendors make a substitution election to extend the earn-out period for a further year)
exceed the base profit of £366,667, subject to a maximum of £3,000,000. The deferred
consideration (if any) is to be paid either in further ordinary shares or by an issue of loan
notes by Huntsworth in proportions determined by Huntsworth.

Huntsworth will be unable to recover under the warranties given by the vendors
contained in the acquisition agreement after the second anniversary of completion or,
in relation to tax warranties, after the seventh anniversary of completion. The
aggregate liability of the vendors in respect of all claims under the warranties,
indemnities or otherwise under the agreement is limited to the lesser of £5,750,000 or a
sum equal to £2,750,001 plus the amount of deferred consideration actually received
by the vendors.

a sharecholders® agreement dated 29 June 2004 berween Huntsworth Investments
Limited (“HIL™), David Rowley, Marcus Perry and Huntsworth Healthcare Group
Limited (“HHGL”) governing, inter alia, the regulation and management of HHGL,
and certain aspects of the affairs of and dealings with HHGL in the context of its future
intended acquisition of additional marketing service companies in the healthcare
sector, to be managed by HHGL in accordance with the terms of the agreement.

The agreement provides for, inzer alia, the transfer of two subsidiaries from HIL to
HHGL (for total consideration of £5,150,000), and the issue by HHGL of [oan nores.
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The loan notes comprise senior unsecured loan notes of £1,000,000 in principal ar a
fixed rate of 7 per cent. and unsecured notes of £3,650,001 in principal at a fixed rate of
9 per cent., and were issued to HIL.

HIL is to receive a transfer of the shareholding of the other shareholder parties to this
agreement on 30 June, 2007, or, at the option of those shareholders, 30 June, 2008.
The price will be determined in accordance with the provisions of the agreement.

The consideration for such transfer may be satisfied, at HIL’s option, by cash and/or
ordinary shares in Huntsworth with the appropriate market value, as ascertained under
the agreement. Any such ordinary shares cannot be sold without HIL's approval, which
must be given with 90 days after a request for such approval.

a sale and purchase agreement dated 5 May 2004 and made between Huntsworth, lan
Douglas Muir and Helen Patricia Muir as vendors, pursuant ro which Huntsworth
acquired the whole of the issued share capital of Strategy Communications Limired
(“Strategy™). The transaction completed on 6 May 2004. The initial consideration
paid by Huntsworth to the vendors was cash equal to £512,000.

Additional deferred consideration becomes payable as follows:

(a) Intermediare consideration of £500,000 will be payable if the aggregate of fees
and net commissions received by Strategy and/or Harrison Cowley Limited
(including fees and commissions due to Strategy’s London team whether received
by Strategy or Harrison) (the “Revenue”) in the year ending 31 October 2005
reaches £2,100,000 and will be due 90 days after the finalisation of the amount of
Revenue for the year ending 31 October 2005. If the Revenue is less than
£2,100,000, £1.00 for each £4.20 of such shortfall will be deducted from the said
£500,000, but the intermediate consideration will not fali below £300,000. The
intermediate consideration will be satisfied either in cash or in Huntsworth
Shares, {subject to certain restrictions), in proportions determined by
Huntsworth.

(b)  Additional deferred considerarion of £50,000 will be payable if the Revenue in
the period commencing on 1 May 2004 and ending 30 April 2007 reaches an
aggregate of £5,850,000 and will be due 90 days after the finalisation of the
Revenue in that period. If the Revenue during this period is less than £5,850,000,
£1.00 for each £0.0303 of such shortfall will be deducted from the said £50,000.
The additional deferred consideration will be satisfied either in cash or in
Huntsworth Shares, in proportions determined by Huntsworth.

Huntsworth will be unable to recover under the warranties, indemnities or otherwise
under the agreement after the second anniversary of completion or, in relation on tax
warranties, after the seventh anniversary of completion. The aggregate Liability of the
vendors in respect of claims under the warranties and the tax covenant in the
acquisition agreement is limited to the aggregate of initial consideration, intermediate
consideration and deferred consideration received by the vendors or accrued due to
them.

a stock purchase agreement dated 28 April 2004, between Huntsworth Financial Inc.
(2 wholly-owned subsidiary of Huntsworth) as purchaser, certain individual
shareholders as vendors and Huntsworth, pursuant to which Huntsworth Financial
Inc. acquired all of the issued shares in Summit Holdings, Inc. On complerion,
Huntsworth issued 944,909 ordinary shares as part of the total consideration due
under the agreement, to be held under certain lock-up provisions. Huntsworth may be
required, atthe election of the purchaser, to issue further shares pursuantto an earn-out
to a maximum value of $768,979 (as calculated under the terms of the agreement).
Huntsworth benefits from certain indemnity provisions for breach of the warranties in
the agreement, subject to a maximum lability equal to the value of Huntsworth’s
shares issued as consideration under the agreement together with any deferred
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consideration. No recovery can be made under the indemnity provisions contained in
the agreement in relation to certain warranties after a period of 18 months following
completion or, in relation to tax matters, for example, after 30 days following the
expiration of the applicable statute of limitations.

(xiv) a Placing and Open Offer Agreement dated 17 March 2004 pursuant to which Numis
agreed to procure placees to subscribe for Placing Shares and Open Offer Shares at the
Issue Price, or failing which itself to subscribe at the Issue Price for such number of
Placing Shares and Open Offer Shares which are not the subject of a valid application
made under the Open Offer. In consideration of irs services under the agreement,
Numis has been paid:

(a) acorporate finance fee of £250,000; and

{b) acommission equal to 4 per cent. of the product of the Issue Price and the total
number of Placing Shares and Open Ofter Shares.

(xv) an acquisition agreement (the “Grayling Acquisition Agreement”} dated 17 March
2004 made between Huntsworth as purchaser and certain members of the Havas group
as vendors pursuant to which Huntsworth agreed to acquire, or to procure the
acquisition of, the entire issued share capital of Grayling Asia Pte, Grayling China
Limited, Grayling European Strategy SA, Grayling Gilmore Limited, Grayling UK
Limited and Dunwoodie Communications Inc {together, the “Grayling Group™}. The
total aggregate consideration paid was £10,000,000, of which £6,000,000 was in cash
and £4,000,000 was satisfied by the issue of new Huntsworth Shares at a price of 22
pence each, to be held subject to certain lock-up provisions.

{xvi) a shareholders’ agreement dated 17 March 2004 between Huntsworth, Newco (as
defined below in this paragraph) and various managers of Grayling (the “Management
Shareholders”).

This agreement provides that the Management Shareholders will subscribe, on
completion of the Grayling Acquisition Agreement, for 30 per cent. of the entire issued
share capital of a recently incorporated company newly acquired by Huntsworth now
called Grayling International Limited (“GIL”). The agreement also provides that
Huntsworth will subscribe for certain loan notes in GIL at completion of the Grayling
Acquisition Agreement. Huntsworth will procure that GIL acquires the entire issued
share capital of the Grayling Group under the Grayling Acquisition Agreement and
GIL will, with effect from completion of that agreement, be the immediate holding
company of the Grayling Group. Following completion of the Grayling Acquisition
Agreement, Huntsworth will hold the other 70 per cent. of the entire issued share
capital of GIL.

Under the terms of the agreement, Huntsworth is granted, with effect from completion
of the Grayling Acquisition Agreement, a call option over the shares in GIL held by the
Management Shareholders (“Management Grayling Shares”). The call option is
exercisable at certain periods on or after the fourth anniversary of the date of the
agreement. The consideration payable on exercise of this option may, at the option of
Huntsworth, be satisfied either by cash or by the issue of new Huntsworth Shares
{provided that Huntsworth is listed on the Official List at that time).

{xvii)a sale and purchase agreement dated 17 March 2004 between Huntsworth as
purchaser and Havas Shared Services Limited as vendor, pursuant to which
Huntsworth acquired sixty per cent. of the entire issued share capital of Hudson
Sandler Limited. The consideration paid by Huntsworth on completion was the sum of
£1,140,000 in cash.

{xviii) a shareholders” agreement relating to Hudson Sandler Limited (*Hudson Sandler”)
dated 17 March 2004 berween Huntsworth and the holders of the other forty per cent.
of the entire issued share capital of Hudson Sandler not acquired pursuant to the
acquisition agreement described in the paragraph above (the “Hudson Sandler
Management Shareholders™).
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(xx)

{xx1)

-

Under the terms of the agreement, Huntsworth was granted call options, and the
Hudson Sandler Management Shareholders were granted put options, in respect of the
shares in Hudson Sandler held by the Hudson Sandler Management Shareholders (the
“Hudson Sandler Management Shares™). The put and call options are exercisable at
any time on or after the third anniversary of the date of completion of the acquisition
agreement described immediately above, and may, at the option of Huntsworth, be
satisfied either in cash or by the issue of Huntsworth Shares.

acquisition agreements dated 16 March 2004 pursuant to which Huntsworth acquired
the entire issued share capital of CMC Corporate & Marketing Communications
Investments A.G (“CMC”) and acquired or gained control over all the minority
shareholdings in subsidiary undertakings of CMC for a combined initial consideration
of €4.4 million, of which €2.4 million was paid in cash and €2.0 million was satisfied
by the issue of Huntsworth Shares, to be held subject to certain lock-up arrangements.

Further deferred consideration will be payable pursuant to the Trimedia Acquisition
Agreements on agreement or determination of the accounts of the Trimedia Group for
the financial periods ending 31 December 2004, 2005 and 2006. Any such deferred
consideration will not exceed an aggregate amount of €20.5 million less any
intermediate consideration paid. Such deferred consideration will be sertled by the issue
of shares and/for cash at the discretion of Huntsworth.

asale and purchase agreement dated 16 October 2003 and made berween Huntsworth
as purchaser and Patricia Anne Haslimann as vendor, pursuant to which Huntsworth
acquired the entire issued share capital of Haslimann Taylor Limited. The initial
consideration paid by Huntsworth was cash equal to £1,011,247 and an amount of
£287,082 satisfied by the issue of 1,903,348 Huntsworth Shares. Additional
consideraction was satisfied on 30 December 2003 by cash equal to £516,190 and by the
issue of 871,210 Huntsworth Shares.

asale and purchase agreementdated 23 June 2003 and made between Huntsworth and
Bridgepoint Europe ] ‘A’ LP, Bridgepoint Europe 1 ‘B’ LP, Bridgepoint Europe | ‘C’ LP,
Bridgepoint Europe 1 *D’ LP, Bridgepoint Capital No. § Fund LP, Bridgepoint Capital
No. 4 Fund LP, The Bridgepoint Capital Partnership LP, The Bridgepoint Capital II
Partnership LP and The Bridgepoinr Capital Co-Investment Plan Limited, Michael
Murphy, Victoria Stace and Robert McGrigor as vendors, pursuant to which
Huntsworth acquired the whole of the issued share capital and all of the outstanding
loan notes of Hatch Group Limited (“Hatch”). The initial consideration paid by
Huntsworth to the Sellers was £1.635 million, of which £65,500 was paid in cash and
the balance satished by the issue of 15,695,000 ordinary shares in the capital of
Huntsworth, to be held under certain lock-up provisions. In addition Huntsworth
procured the repayment of all outstanding bank debt in Hatch totalling an estimated
£1.065 million, The intermediate consideration was satisfied by the issue of 2,448,000
Huntsworth Shares on 2 September 2004 and 552,000 Huntsworth shares on
5 October 2004, at a price of 10 pence each, to be held under cerrain lock-up
provisions. Additional deferred consideration may be payable up to a maximum of £1
million, to be settled by the issue of shares (subject to certain lock-up provisions) and/or
interest-bearing loan notes ar the discretion of Huntsworth.

(xxii) a sale and purchase agreement dated 31 May 2003 and made berween Huntsworth as

purchaser and Douglas Alexander Adamson, Sarah Josephine Goodacre Adamson and
Ann Margaret Grayling as vendors, pursuant to which Huntsworth acquired from such
vendors the entire issued share capital of Adamson Ussher Marketing Limited
(“AUML™). The initial consideration paid by Huntsworth was £t. In addition,
Huntsworth put AUML in funds for an aggregate amount of £154,999, a proportion of
which was applied to the pension fund of the directors® of AUML and to the loan
account of certain directors. Additional consideration of £47,500 has been paid and a
second instalment (of an amount equal to the average annual revenue for the two years
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ending 31 May 2005 less £202,500), will be payable within 10 business days of
revenue for the year ending 31 May 2005 being agreed or determined in accordance
with the agreement, provided that the second instalment will not be less than £47,500
and will not be greater than £297,500.

{xxin)a sale and purchase agreement dated 16 October 2002 and made berween Huntsworth

as purchaser and Elizabeth Freda Guthrie and Barton Keith Guthrie as vendors,
pursuant to which Huntsworth agreed to acquire the entire issued share capital of
Elizabeth Hindmarch Public Relations Limited. The initial consideration paid by
Huntsworth to the vendors was £2,306,000 of which £1,515,500 was cash and
£790,500 was satisfied by the issue of Huntsworth Shares. Intermediate consideration
of £722,011 was paid in April 2003 and was satisfied by cash equal to £361,005.50 and
by the issue of 2,674,115 Huntsworth Shares. Shares issued in respect of the initial and
intermediate consideration are subject to certain lock-in provisions.

Deferred consideration may be payable on profits. The agreement does not provide for
a maximum amount of deferred consideration, but rather provides for calculations ro
be made such that the total consideration will not significantly exceed £5,125,000. The
satisfaction of the deferred consideration (if any) is to be made either in further
Huntsworth Shares or cash in proportions determined by Huntsworth.

12.2 The following contracts (not being contracts entered into in the ordinary course of business)
are (1) all of the contracts which have been entered into by Incepta or any member of the
Incepta Group within the two years immediately preceding the date of this document that are,
or may be, material; and (ii) the contracts (not being contracts entered into in the ordinary
course of business) which have been entered into by Incepta or any member of the Incepra
Group at any time which contain provisions under which Incepta or any member of the
Incepta Group has an obligation or entitlement which is, or may be, material to the Incepta
Group at the date of this document:

()
(ii)

the inducement fee agreement as described in paragraph 12.1(i); and

an agreement dated 3 October 2001 made between ] Sanchis, Proyectos y Estudios
Valencianos S.L. and others (the “Vendors™) (1), Citigate Spain, S.L (“Citigate Spain™)
(a wholly owned subsidiary of Incepra) (2) and Incepta (3} pursuant to which Citigace
Spain acquired the entire issued share capital of Sanchis Comunicacion, S.L, HM y
Sanchis Consultores de Comunicacion, SL and Sanchis Communicagao Consultores de
Imagen e Communicagao, Ltd. {together “Sanchis™). The initial consideration payable
to the Vendors at completion was €4,491,903, which was satisfied by a cash payment.
The agreement contains a provision for two tranches of earn-out consideration. The
first tranche of earn-out consideration has been satisfied by a cash payment of

€1,358,287 and 2,300,673 Incepta Shares. The second tranche of earn-out

.consideration is for up to €14,079,371 to be satisfied by the allotment of such number

of Incepta Shares (to be valued at the middle marker closing price of Incepta Shares for
the 10 trading days prior to the payment date} as will result in the percentage of toral
consideration satisfed by the allotment of Incepta Shares being equal to 55 per cent.
and the balance in cash. At Incepta’s discretion, it may satisfy the share proportion of
the earn-out consideration in part or in whole, in cash. This tranche of earn-out
consideration is payable after the settlement of Sanchis’ accounts for the period ended
31 August 2004.

13.  United Kingdom taxation considerations

The following summarises the UK taxation treatment of Incepta Shareholders pursuant to the
Merger. It is based on current UK legislation and published Inland Revenue practice and applies
only to shareholders who are resident or {if individuals) ordinarily resident in the UK for UK rax
purposes and who hold their Incepta Shares or their New Huntswaorth Shares as an investment

{otherwise than under a personal equity plan or an individual savings account) and not as trading

stock and who have not (and are not deemed to have) acquired their shares by virtue of an office or
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employment of any person and who are the beneficial owners of those shares. Shareholders who are
in any doubt as to their taxation position or who may be subject to taxation in a jurisdiction other
than the UK should consult an appropriate professional adviser.

13.1 United Kingdom Taxation of Dividends

Under current United Kingdom tax legislation, no amounts in respect of tax will be withheld ar
source from dividend payments made by Huntsworth.

Where Huntsworth pays 2 dividend, a holder of New Huntsworth Shares who is an individual
resident (for tax purposes) in the United Kingdom and who receives that dividend will be entitled to
atax creditequal to one-ninth of the dividend. The individual will be taxable on the aggregate of the
dividend and the related tax credit, which will be regarded as the top slice of the individual's
income. The tax credit will, however, be treated as discharging the individual's liability to income
tax in respect of the dividend, unless and except to the extent that the dividend and the related tax
credit fall above the threshold for the higher rate of income tax, in which case the individual will, to
that extent, pay tax on the aggregate of the dividend and the related tax credit of an amount
determined by applying the “Schedule F upper rate”, which is 32.5 per cent., to the aggregate of the
dividend and the tax credir and then deducting the tax credit from that sum. So, for example, a
dividend of £80 will carry a tax credit of £8.8% (one-ninth of £80) and to the extent thar the
aggregate of the dividend and the related tax credit falls above the threshold for the higher rate of
income tax, the income tax payable on the dividend by an individual liable to income tax at the
higher rare will be 32.5 per cent. of £88.89 (i.e. dividend of £80 plus tax credir of £8.89), namely
£28.89, less the tax credit of £8.89, leaving a net charge of £20 (or 25 per cent. of the cash dividend).

United Kingdom exempt approved pension funds and charities will not be liable to income tax or
corporation tax on dividends received by them from Huntsworth.

A holder of New Huntsworth Shares who is a trustee of a discretionary or accumulation trust which
is resident (for tax purposes) in the United Kingdom and who receives a dividend paid by
Huntsworth will be taxable on the total of the dividend and the related tax credit at the “Schedule F
trust rate”, which is also 32.5 per cent., and will be entitled to deduct the tax credit from the tax so
payable.

Subject to certain exceptions for some insurance companies with overseas business, a corporate
holder of New Huntsworth Shares that is resident for tax purposes in the United Kingdom and thar
receives a dividend paid by Huntsworth will not be taxabie on the receipt of the dividend but will
not be entitled to the payment of any tax credit with respect to the dividend.

Whether a holder of New Huntsworth Shares who is resident for tax purposes in a country other
than the United Kingdom is entitled to a tax credit in respect of dividends received from
Huntsworth and to claim payment of any part of that tax credit will depend on the provisions of any
double raxation convention or agreement which may exist berween that shareholder’s country of
residence and the United Kingdom. A non-United Kingdom resident holder of New Huntsworth
Shares may be subject to foreign taxation on dividend income in its country of residence.

Persons who are not resident in the UK should consult their own tax advisers concerning their tax
liabilities (in the UK and any other country or jurisdiction).

13.2 United Kingdom Taxation on Chargeable Gains
UK Resident Sharebolders

No Incepra Shareholder should be treated as having made a disposal of Incepta Shares for the
purposes of UK tax on chargeable gains as a result of accepting the Merger Offer and to the extent
that he receives New Huntsworth Shares as consideration. Any gain or loss which would otherwise
have arisen on a disposal of his Incepta Shares in exchange for New Huntsworth Shares should be
“rolled over” into the New Huntsworth Shares and the New Huntsworth Shares should be treated
as the same asset as those Incepta Shares and as acquired at the same time as those Incepra Shares.

Any Incepta Shareholder who, alone or together with persons connected with him, holds more than
5 per cent. of, or of any class of, shares in or debentures of Incepta is advised that clearance has been
obtained from Inland Revenue under section 138 of the Taxation of Chargeable Gains Act 1992 in
respect of the Merger.
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A disposal (or deemed disposal) of New Huntsworth Shares {and Huntsworth Shares) by a
Huntsworth Shareholder resident or (in the case of an individual) ordinarily resident for tax
purposes in the UK or who carries on a trade, profession or vocation in the UK through a branch,
agency or permanent establishment where such Huntsworth Shares are or have been used, held or
acquired for the purposes of such trade or branch, agency or permanent establishment may,
depending on the Huntsworth Shareholder’s particular circumstances, and subject to any available
exemption or relief, give rise to a chargeable gain or an allowable loss for the purposes of UK
taxation on chargeable gains.

Any chargeable gain or allowable loss on a disposal of the New Huntsworth Shares should be
calculated taking into account the allowable original cost to the holder of acquiring his Inceprta
Shares, and (when calculating a chargeable gain but not an allowable loss), for the purposes of
corporation tax, indexation allowance will be calculated by reference to the date of disposal of the
New Huntsworth Shares. For individual shareholders, indexation allowance will be applied until
April 1998 {for Incepta Shares acquired before that date) and taper relief may apply thereafter until
disposal to reduce the percentage of the gain chargeable to tax, depending on the number of
complete years for which the shares have been held.

Sharebolders Temporarily Non-Resident in the UK

A Huntsworth Shareholder who is an individual, who has ceased to be resident or ordinarily
resident for tax purposes in the UK for a period of less than five years of assessment and who
disposes of his Huntsworth Shares during that period may be liable on his return to UK taxation on
chargeable gains (subject to any avatlable exemption or relief). Any Huntsworth Shareholder who
has any doubt about his tax position should contact a professional adviser before his return to the

UK.

13.3 Stamp Duty and Stamp Duty Reserve Tax

No stamp duty or stamp duty reserve tax will generally arise on the issue by Huntsworth Group of
the New Huntsworth Shares.

A conveyance or transfer on sale of New Huntsworth Shares {and Huntsworth Shares), other than
to a depositary or clearance service (or their nominees or agents) will usually ateract ad valorem UK
stamp duty on the instrument of transfer at the rate of 0.5 per cent. of the amount or value of the
consideration for the transfer, rounded up if necessary to the nearest multiple of £5. An
unconditional agreement to transfer New Huntsworth Shares {(and Huntsworth Shares) other than
to a depositary or clearance service (or their nominees or agents) will generally give rise to stamp
duty reserve tax at the rate of 0.5 per cent. of the amount or value of the consideration for the
transfer. However, if within six years of the date of the agreement, or, if the agreement was
condirional, the date the agreement became unconditional, an instrument of transfer is executed
pursuant to the agreement and stamp duty is paid on that instrument, then the charge to stamp dury
reserve tax will be cancelled or, where the stamp duty reserve tax charge has been paid, the stamp
duty reserve tax will, provided that a claim for repayment is made, be repaid.

A charge to stamp duty or stamp duty reserve tax may arise on the issue or subsequent transfer of
New Huntsworth Shares (and Huntsworth Shares) to an issuer of depositary receipts or to persons
providing a clearance service {or their nominees or agents). The rate of stamp duty or stamp duty
reserve tax will generally be 1.5 per cent. of {a) in the case of an issue of New Huntsworth Shares
(and Huntsworth Shares), the issue price of the New Huntsworth Shares (and Huntsworth Shares)
concerned, or (b) in the case of a transfer of New Huntsworth Shares {and Huntsworth Shares), the
value of the consideration or, in some circumstances, the open market value of the New
Huntsworth Shares {and Huntsworth Shares) concerned, in the case of stamp duty rounded up if
necessary to the nearest multiple of £5. However, in the case of an issue of New Huntsworth Shares
(and Huntsworth Shares) to an issuer of depositary receipts or to persons providing a clearance
service (or their nominees or agents) a share exchange relief may be available if certain canditions
have been met. Clearance services may opt, under certain conditions, for the normal rates of stamp
duty reserve tax to apply to a transfer of shares into, and to transactions within, the service instead
of the higher rate applying to the issue or transfer of shares into the clearance service.
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Paperless transfers of New Huntsworth Shares (and Huntsworth Shares) within CREST are
generally liable to stamp duty reserve tax, as described above, rather than stamp duty. CREST is
obliged to collect stamp duty reserve tax on relevant transactions settled within the system.
Deposits of New Huntsworth Shares {and Huntsworth Shares) into CREST generally will not be
subject to stamp duty or, unless the transfer into CREST itself is for consideration, to stamp duty
reserve tax.

Stamp duty reserve tax will generally be the liability of the purchaser of New Huntsworth Shares
(and Huntsworth Shares) and stamp duty will normally be paid by the purchaser.

Special rules apply to market intermediaries and to some sale and repurchase and stock borrowing
arrangements.

The above comments are intended as a general guide to the current stamp duty and stamp duty
reserve tax position, Certain categories of person are not liable to stamp dury and stamp dury
reserve tax and others may be liable at a higher rate as mentioned above or may, although not
primarily liable for the tax, be required to notify and account for it under the Stamp Duty Reserve
Tax Regulations 1986.

If you are in any doubt as to your tax position or if you require more detailed information than that
outlined above you should consult an appropriate professional adviser immediately.

14. Litigation

14.1 The Huntsworth Group is not, nor has been, engaged in any legal or arbitration proceedings
(including any such proceedings which are pending or threatened of which Huntsworth is
aware) which may have or have had during the 12 months prior to the date of this document a
significant effect on the financial position of the Huntsworth Group.

14.2 The Incepta Group is not, nor has been, engaged in any legal or arbitration proceedings
{including any such proceedings which are pending or threatened of which Incepta is aware)
which may have or have had during the 12 months prior to the darte of this document a
significant effect on the financial position of the Incepra Group.

15. Working capital

Huntsworth is of the opinion that, taking into account cash balances and other facilities available
to it, the Group has sufficient working capital for its present requirements, that is for at least the
next 12 months from rhe date of this document.

16. Significant change

16.1 There has been no significant change in the financial or trading position of the Huntsworth
Group since 31 December 2004, the date to which the latest preliminary results of the
Huntsworth Group have been made up.

16.2 There has been no significant change in the financial or trading position of the Incepta Group
since 31 August 2004, the dare to which the latest interim financial statements of the Incepta
Group have been made up.

17. Auditors and financial information

17.1 For the years ended 31 December 2001, 31 December 2002 and 31 December 2003, the
auditors of Huntsworth were Ernst & Young LLP, whose address is 1 More London Place,
London SE1 2AF, registered auditors and chartered accountants.

17.2 The financial information covering Huntsworth contained in this document does not
constitute statutory accounts within the meaning of section 240 of the Act. Full individual
accounts of Huntsworth and each of its subsidiary undertakings for each financial year to
which the financial information relates and on which the auditors gave unqualified reports
have been delivered to the Registrar of Companies in England and Wales. Ernst & Young
LLP have reported under section 235 of the Act in respect of the statutory accounts for the
years ended 31 December 2001, 31 December 2002 and 31 December 2003. Their reports
were not qualified and did not contain a statement under section 273(2) or (3) of the Act.
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18. General

18.1 No person has been authorised to give any information or to make any representations other
than those contained in this document and, if given or made, such information or
representations must not be relied upon as having been authorised. This document does not
constitute an offer to sell or the solicitation of an offer to buy any securities in any
circumstances in which such offer or solicitation is unlawful. The delivery of this document
shall not under any circumstances imply that the information contained hereinis correct as at
any time subsequent to the date hereof or that there has not been any change in the affairs of
the Huntsworth Group since the date hereof.

18.2 Ernst & Young LLP has given and not withdrawn its written consent to the inclusion herein
of its report and the references to their name in the form and context in which they appear and
has authorised the contents of those parts of the listing particulars which comprise its report
and the said references for the purposes of Regulation 6{1){e) of The Financial Services and
Markets Act 2000 {Official Listing of Securities) Regulations 2001.

18.3 Bridgewell Limited has given and not withdrawn its written consent to the issue of this
document with the inclusion herein of the references to its name in the form and context in
which they appear.

18.4 Numis Securities Limited has given and not withdrawn its written consent to the issue of this
document with the inclusion herein of the references to its name in the form and context in
which they appear.

18.5 The New Huntsworth Shares will be in registered form and will be capable of being held in
uncertificated form. It is expected that CREST stock accounts will be credited by no later than
20 June 2005. No temporary documents of title will be issued.

18.6 The New Huntsworth Shares are not being marketed to, nor are they available to be
purchased in whole or in part by, the public in the United Kingdom or elsewhere in
connection with Admission.

18.7 The toral costs {including stamp duty and stamp duty reserve tax, UKLA listing fees, Panel
fees, printing and other expenses but exclusive of any amounts in respect of value added tax)
payable by the Group in connection with the Merger Offer are estimated to amount to
approximately £4.3 million.

19. Documents available for inspection

Copies of the following documents will be available for inspection at the offices of Slaughter and
May, One Bunhill Row, London EC1Y 8YY during normal business hours on any weekday {public
holidays excepted) while the Merger Offer remains open for acceptance:

i) the Memorandum and Articles of Association of Huntsworth;

{
(i) the material contracts referred to in paragraph 12 of this Part V above;
(iii)  the written consents referred to in paragraph 18 of this Part V above;

(

iv) theirrevocable undertakings to accept the Merger Offer referred to in paragraph 2 of Part |
ahove; '

{(v) the irrevocable undertakings to vote in favour of the resolutions to be proposed at the
Extraordinary General Meeting referred to in paragraph 10 of Part I above;

(vi} the service agreements and letters of appointment referred to in paragraph § of this Part V
above;

(vii) the audited consolidated financial statements of Huntsworth for the two financial years
ended 31 December 2002 and 31 December 2003 and the unaudited preliminary financial
statements of Huntsworth for the year ended 31 December 2004;

(viii) the audited consolidated financial statements of Incepra for the three financial years ended
28 February 2002, 28 February 2003 and 29 February 2004 and the unaudited interim
results for the six months ended 31 August 2004;
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(ix) the report by Ernst & Young LLP on the Reconciliation of Material Differences in
Accounting Policies contained in Section C of Part 1Il of this document;

{x) the report by Ernst & Young LLP on the pro forma statement of net assets contained in
Part IV of this document;

(xi) the Rules of the Huntsworth Share Option Schemes;

{xii) the trust deeds relating to the Huntsworth Share Option Schemes referred to in paragraph 9
of this Part V above;

~(xiii) the Rules of the Incepta Share Option Schemes;

{xiv) the trust deeds relating to the Incepta Share Option Schemes referred to in paragraph 10 of
this Part V above;

{xv) the Circular;
{xvi) the Offer Document and the Form of Acceptance; and

{xvii) this document.

Dated 17 March 2005
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PART VI

Sources and Bases

In this document:

1.

unless otherwise stated, financial information relating to Huntsworth has been extracted
from the audited financial statements of Huntsworth for the relevant financial year or from
Huntsworth’s preliminary results for the 12 months ended 31 December 2004;

unless otherwise stated, financial information relating to Incepta has been extracted from the
audited financial statements of Incepta for the relevant financial year or from Incepta’s
interim results;

the source for the closing middle market quotation of Huntsworth Shares and Incepta Shares
is the Daily Official List;

the value of the Merger Offer is approximately £125.9 million which is based on
200,699,095 Incepta Shares in issue on 16 March 2005, an exchange ratio of 313.654 New
Huntsworth Shares for every 100 Incepta Shares, and the middle market quotarion of 20
pence per Huntsworth Share, as derived from the Daily Official List at the close of business on
16 March 2005 (being the last business day before the publication of this document);

the number of New Huntsworth Shares to be issued pursuant to the Merger Offer, being up to
636,310,240 (assuming full acceptance of the Merger Offer and full exercise of in-the-money
Incepta Share Options) is based on 200,699,095 Incepta Shares in issue and 2,171,023
in-the-money Incepta Share Options outstanding on 16 March 2005;

the expected operational cost savings and financial synergies have been calculated on the
basis of the existing cost and operating structures of the companies and by reference to
current prices and the current regulatory environment. These statements of estumated cost
savings relate to future actions and circumstances which, by their nature, involve risks,
uncertainties and other factors. Because of this, the cost savings referred to may not be
achieved, or those achieved could be materially different from those estimated. This
statement should not be interpreted to mean that the earnings per share in the first full
financial year following the Merger, or in any subsequent period, would necessarity march or
be greater than those for the relevant preceding financial period;

for Huntsworth, in the money options are those Huntsworth Share Options with an exercise
price below the closing middle market quotation for Huntsworth Shares of 20 pence on
16 March 2005. For Incepta, in the money options are those Incepta Share Options with an
exercise price below the Merger Offer Price.
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PART VII
RISK FACTORS

Priorto accepting the Merger Offer, Incepta Sharebolders should carefully consider, together with
all other information contained in these listing particulars, the factors and risks described below.
Additional risks and uncertainties not presently known to Huntsworth may also bave an adverse
effect on its business and that of the Group.

Dependence on Key Personnel and Relationships with clients

The Group’s future success is substantially dependent on the continued services and continuing
contributions of its directors, senior management and other key personnel. The loss of the services
of any of Huntsworth’s or Incepta’s executive officers or other key employees could have a material
adverse effect on the business. Both Huntsworth and Incepta have long term and strong
relationships with many of their clients, built by key personnel. The reputations of key personnel
attract new clients. The furure success of the Group is also dependent on key personnel maintaining
relationships with existing clients and continuing to attract new clients. The loss of clients through
the breakdown of relationships or the departure of key personnel could have a material adverse
effect on the Group’s business.

Difficulties in integrating Huntsworth and Incepta

The success of the Merger depends upon the ability of the Huntsworth Directors and Incepta
Directors to integrate the two businesses together in a timely and cost-effective manner. Any
difficulties in the integration process may result in increased expense, loss of customers, a decline in
profitability and a failure to achieve the estimated cost savings. The integration process may require
a disproportionate amount of time and attention from the board of the Group, which may distract
its attention from its day-to-day responsibilities. In addition, any interruption, or deterioration in
service arising from the Merger may result in a client’s decision to stop dealing with the Group. If
the above factors were to occur, they could have a material adverse impact on the business of the
Group.

Historic growth by acquisition

Both Huntsworth and Incepta have acquired significant numbers of businesses in order to build
their businesses rapidly over the past few years. The process of integrating these businesses
continues. If the Group is unable to successfully manage this process of integration, this could have
a material adverse effect on the business of the Group.

Management of growth

The implementation of any strategic growth plans will place additional demands on the Group’s
management, sales and marketing, customer support, technological resources and administrative
function. If the Group is unable to manage its growth effectively, its business, operations or
financial condition may deteriorate.

Failure of Information systems

The Group's ability to maintain financial controls and provide a high-quality service to clients
depends, in part, on the efficient and uninterrupted operation of its management information
systems, including its computer systems. The Group’s computer systems are vuinerable to damage
or interruption from floods, fires, power loss, telecommunications failures and similar events.
These systems may also be subject to sabotage, vandalism and similar misconduct. Any damage to
or failure of the systems could resultin interruptions to the Group’s financial controls and customer
service. Such interruption could have a material adverse effect on the Group’s business, results of
operations and/or financial condition.

The Group's industry 1s highly competitive

The Group may face significant competition, both actual and potential, including competition from

global competitors which have large capital resources in the provision of similar services to those

provided by the Group. Competition in the industry is based upon: range and quality of services
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' offered; geographical reach; reputation; and client relationships. The Directors of Huntsworth and

Incepta believe that, in view of their range of services, geographical spread, strategic focus and
reputation, the Group can compete effectively with other large competitors, but there is no
assurance that the Group will be able to compete successfully in such a market place,

Fluctuations of revenues, expenses and operating results

The Group’s revenues, expenses and operating results could vary significantly from period to
period as a result of a variety of factors, some of which are outside the Group’s control. These
factors include general economic conditions, conditions specific to the market, seasonal trends in
revenues, capital expenditure and other costs, and the introduction of new products or services by
the Group or its competitors. In response to a changing competitive environment, the Group may
elect from time to time to make certain pricing, service or marketing decisions that could have a
material adverse effect on the Group’s revenues, results of operations and financial condition.

Changes in accounting principles may affect the Group’s financial results

Previously, Huntsworth’s and Incepta’s financial statements were prepared in accordance with
accounting principles and regulations generally accepted in the United Kingdom (“UK GAAP™). In
compliance with the European Parliament and Council Regulation 1606/2002 on the application
of International Financial Reporting Standards, or IFRS, adopted on 19 july 2002, the Enlarged
Group will prepare its consolidated financial statements in accordance with IFRS for each financial
year-end and for each six-monthly interim results period beginning on or after 1 January 2005. In
preparation for this transition, Huntsworth is reviewing its accounting policies to identify areas of
divergence between IFRS and UK GAAP to the extent that this is possible given the ongoing
finalisation by the regulatory authority of the definition of certain key reporting standards and
endorsement process by the European Union. The end result of this process may affect the reporting
of the Group’s financial results which may have an adverse effect on the market price of
Huntsworth Shares and New Huntsworth Shares.

Currency rate risk

Fluctuations in exchange rates berween currencies in which the Group will operare relative to
pounds sterling may cause fluctuations in its financial results. The Group cannot predict the effect
of exchange rate fluctuations upon future operating results and there can be no assurance that
exchange rate fluctuations will not have a material adverse effect on its business, operating results
or financial condition.

Possible volatility of share price

Following Admission, the market price of Huntsworth Shares and New Huntsworth Shares could
be subject to significant fluctuations due to a change in sentiment in the stock market regarding the
Huntsworth Shares and New Huntsworth Shares or securities similar to them or in response to
various facts and events, including any regulatory changes affecting the Group’s operations,
variations in the Group’s half yeatly or yearly operating results and business developments of the
Group or its competitors. Further, the trading price of Huntsworth Shares and New Huntsworth
Shares may be subject to wide fluctuations in response to many factors, including those referred to
in this Part VII as well as variations in the operating results of the Group, divergence in financial
results from analysts’ expectations, changes in earnings estimates by stock markert analysts, stock
market fluctuations and general economic conditions or changes in political sentiment, each of
which may adversely affect the market price of Huntsworth Shares and New Huntsworth Shares,
regardless of the Group’s actual performance or conditions in its key markets.

Suitability of Huntsworth Shares as an investment

Huntsworth Shares may not be a suitable investment for all the recipients of these listing
particulars. Before making a final decision, investors are advised to consult an investment adviser
authorised through the Financial Services and Markets Act 2000 who specialises in advising on
investing in shares and other securities. The value of Huntsworth Shares and the income received
from them can go down as well as up and investors may get back less than their original investment.
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Forward-looking statements

These listing particulars contain a number of forward-locking statements relating to Huntsworth,
Incepta and the Group with respect to, among others, the following: financial condition; results of
operations; the business of the Group; future benefits of the Merger; and management plans and
objectives. Huntsworth and Incepta consider any statements that are not historical facts as
“forward-looking statements”. They involve a number of risks and uncerrainties that could cause
actual results to differ materially from those suggested by the forward-looking statements.
Important factors that could cause actual results to differ materially from estimates or forecasts
contained in the forward-looking statements include, among others, the following possibilities;
future revenues are lower than expected; costs or difficulties relating o the integration of the
businesses of Huntsworth and Incepta, or of other future acquisitions, are greater than expected;
expected cost savings from the Merger or from other future acquisitions are not fully realised or
realised within the expected time frame; competitive pressures in the industry increase; general
economic conditions or conditions affecting the relevant industries, whether internationally or in
the places Huntsworth and Incepta do business, are less favourable than expected, and/or
conditions in the securities market are less favourable than expected. These forward-looking
statements speak only as at the date of these listing particulars.
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Definitions used:
(‘Acr”

“Admission and Disclosure
Standards”

“Admission”

“Announcement”

“Board”

“business day”

“certificated” or
(194 - ”
in certificated form

“Circular”
“City Code”

“Closing Prices”

“Companies Acts”

“CREST"

“CRESTCo regulations”

“CRESTCo”
“Daily Official List”

“Director”

“EGM™ or “Extraordinary
General Meeting”

“Escrow Agent”

DEFINITIONS AND GLOSSARY

the Companies Act 1985, as amended

the requirements contained in the publication “Admission and
Disclosure Standards™ dated April, 2002 (as amended from time
to time) containing, amongst other things, the admission
requirements to be observed by companies seeking admission to
trading on the London Stock Exchange's market for listed
securities

the admission of New Huntsworth Shares to the Official List in
accordance with the Listing Rules and to trading on the London
Stock Exchange’s market for listed securities in accordance with
the Admission and Disclosure Standards issued by The London
Stock Exchange

the announcement made by the Boards of Huntsworth and
Incepta on 3 March 2005 that Huntsworth and Incepta had
agreed the terms of a recommended share-for-share offer to
acquire the entire issued, and to be issued, ordinary share capital
of Incepta

the board of Directors of Huntsworth, Incepta, or as the case may
be, the Group as constituted from time to time

any day on which banks are generally open in England and Wales
for the transaction of normal banking business other than a
Saturday or Sunday or public holiday

where any share or other security is not in uncertificared form

the Huntsworth circular to shareholders dated 17 March 2005
The City Code on Takeovers and Mergers

the closing middle market quotation of Huntsworth Shares and
Incepta Shares

every statute (including any orders, regulations or other
subordinate legislation made under it) from time to time in force
concerning companies in so far as it applies to Huntsworth

the computerised settlement system to facilitate the transfer of
title to shares in uncertificated form, operated by CRESTCo in
accordance with the CRESTCo regulations

the Uncertificated Securities Regulations 2001 (SI 2001 No.
3755), as amended from time to time

CRESTCo Limited
the Daily Official List of the London Stock Exchange

an executive or non-executive director of Huntsworth, Incepra,
or as the case may be, the Group as constituted from time to time

the extraordinary general meeting of Huntsworth convened by
the notice set out in the Circnlar which will be held on 11 April
2005, including any adjournment thereof

Computershare Investor Services PLC (in its capacity as an
Escrow Agent as described in the CREST manual issued by
CRESTCo)
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“Form of Acceptance”
“Form of Proxy™
“FSMA”

“Group”

“Huntsworth Directors”

“Huntsworth Group”

“Huntsworth Share Option
Schemes™

1]

“Huntsworth Share Options’
“Huntsworth Shareholders”
*“Huntsworth Shares”

“Huntsworth” or “the
Company”

“Incepta Director”

“Incepta Group”

“Incepta Share Option
Schemes”

v

“Incepta Share Options’
“Incepta Shareholders”

“Incepta Shares”

“Incepra”
“Listing Particulars”
“Listing Rules”

“London Stock Exchange”
“Merger”

the form of acceptance attached to the Offer Document
the form of proxy for use at the EGM
Financial Services and Markets Act 2000, as amended

the Huntsworth Group as enlarged by the acquisition of the
Incepta Group

the directors of Huntsworth whose names are set out in
paragraph 2.1 of Part V of this document

Huntsworth and its subsidiary undertakings

the Huntsworth Approved Executive Share Scheme, 1996
Unapproved Executive Share Option Scheme, the Huntsworth
Executive Directors Unapproved Share Option Scheme, the
Huntsworth Enterprise Management Incentive Scheme, the
Huntsworth Non-Executive Directors Share Option Scheme, the
Huntsworth Savings Related Share Option Scheme and the
Huntsworth Martched Share Plan

the options granted under the Huntsworth Share Option
Schemes

the holders of Huntsworth Shares as appearing in the register of
members of Huntsworth from time to time

the existing unconditionally allotted or issued and fully paid
ordinary shares of 10 pence each in the capital of Huntsworth

Huntsworth Plc

an executive or non-executive director of Incepta
Incepta and its subsidiary undertakings

the Incepta Group plc Employee Share Option Scheme, the
Incepta Group plc Executive Share Option Plan, the Incepta
Group plc Executive Long Term Incentive Plan, the Incepta
Group plc Performance Share Plan, the Incepta Group plc
Savings Related Share Option Scheme, the Incepta Group plc
International Sharesave Scheme, the Incepta Group plc US
Sharesave Scheme, the Incepta Group plc Employee Share
Ownership Plan, the Citigate Communications Group Limited
Executive Share Option Scheme and the Dewe Rogerson Share
Scheme

the options granted under the Incepta Share Option Schemes
holders of Incepta Shares

the existing unconditionally allotted or issued and fully paid
ordinary shares of 5 pence each in the capital of Incepta and any
further shares which are unconditionally allotted or issued prior
to the date on which the Merger Offer closes (or such earlier date
ot dates, as Huntsworth may, with the Panel’s consent and
subject to the City Code, decide)

Incepta Group plc

these listing particulars

the Listing Rules of the UK Listing Authority as amended from
time o rime

London Stock Exchange plc

the proposed Merger of Huntsworth and Incepra, to be
implemented by means of the Merger Offer
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“Merger Offer”

“Merger Offer Price”

“New Huntsworth Shares”
“Notice of EGM”
“Offer Document”

“Qfficial List”
“Panel”

“Proposed Direcrors”

“Registrar of Companies™

”

“Remuneration Committee’

“SEC”
“UK GAAP”

“UK Listing Authority” or
“UKLA®

“UK” or “United Kingdom”

“uncertificated” or “in
uncertificated form”

“US Securities Act”
“US Securities Exchange Act”

“US™ or “USA” or “United
States”

For the purposes of this document, “subsidiary™,

the offer recommended by the Directors of Incepra to be made by
Bridgewell Limited on behalf of Huntsworth to acquire the entire
issued, and to be issued, share capital of Incepta held by the
Incepta Sharcholders and, where the context admits, any
subsequent revision, variation, extension or renewal thereof

the Incepta share price multiplied by reference to the Huntsworth
share price as at the time of the Announcement and the merger
ratio of 313.654 New Huntsworth Shares to every 100 Incepta
Shares, being 62.73 pence per Incepta Share

Huntsworth Shares proposed to be issued fully paid pursuant to
or in connection with the Merger Offer

the notice of the Extraordinary General Meeting set out in the
Circular

the document to be sent to the Incepta Shareholders containing
the Merger Offer and dated 17 March 2003

the Official List of the UK Listing Authority
the Panel on Takeovers and Mergers

The Rt. Hon. Francis Anthony Aylmer Maude M.P., Richard
Stephen Nichols, Robert Harding Alcock and Charles Anthony
Good

the Registrar of Companies of England and Wales

the remuneration committee of Huntsworth as constiruted from
time to time

the US Securities Exchange Commission
generally accepted accounting principles in the United Kingdom

the Financial Services Authority acting in its capacity as the
competent authority for the purposes of Part VI of FSMA

the United Kingdom of Great Britain and Northern Ireland

in relation to a share or other security, title to which is recorded
on the relevant register of the share or security concerned as being
held in uncertificated form in CREST and title to which, by virtue
of the CREST regulations, may be transferred by means of
CREST

the Unired States Securities Act of 1933, as amended
the United States Securities Exchange Act of 1934, as amended

the United States of America, its territories and possessions, any
state in the United States of America and the District of Columbia

"«

subsidiary undertaking”, “undertaking” and

“associated underraking” have the meanings given by the Companies Act (but for this purpose
ignoring paragraph 20(1)(b) of Schedule 4A of the Companies Act}.
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you arc in any doubt as 1o the action you should take,
you are recommended to seck your own personal financial advice immediately frum your stnckbroker, bank manager, solicitor, accountant or other
independent financial adviser wha, if you arc taking advice in the United Kingdom, is authorised under the Financial Serviees and Markets Act 20600
(“FSMA™).

If you have sold or otherwise transferred sl of your lucepta Shares, please send this document, the accompanying Form of Accepranee, the reply-paid
envelope and the accompanying Listing Particulars as soon as possible to the purchaser or transterce or to the stockbroker, hank or other agent through
whaom the sale or transfer was cffected for transmission ta the purchaser or transferee. However, these documents must not be forwarded or transmited in
or into Canada, Australia or Japan or any jurisdiction where to do so would violage the laws in that jurisdiction. If you have sold only part ol your holding of
[neepra Shares, you should retain chese documents,

Applications have been made to the UK Listing Autharity for the New Huntsworth Shares to be admitted to the Official List and o the London Stock
Exchange for the New Huntsworth Shares to be admitted to trading on the London Stock Exchange’s marked for Histed securities. 1t is expected that
adhnission of the New Huntsworth Shares to the Official List will become effective, and thae dealings (or normal sertlement will conunence on the London
Stock Exchange, on the first dealing day following the day on which the Merger Offer becomes or is declared unconditional in all respects (save for the
condition relating to Admussion), Admission ts expected to oceur no ater than 6 Junc 2008,

This document should be read in conjunction with the accompanving Listing Pacticulars and the Form of Acceptance, the lateer of which forms part of this
document.

Recommended Merger Offer
by

Bridgewell Limited
on behalf of

Huntsworth PLC

for

Incepta Group plc

A lenier of recommendation from the Chairman of Incepra is set out in Part | of this document.

TO ACCEPT THE MERGER OFFER, THE FORM OF ACCEPTANCE ACCOMPANYING THIS DOCUMENT SHOULD BE COMPLETED,
SIGNED, WITNESSED AND RETURNED, WHETHER OR NOT YOUR INCEPTA SHARES ARE HELD IN CREST, AS SOON AS POSSIBLE AND,
fN ANY EVENT, 50 AS TO BE RECEIVED BY HAND OR BY POST TO COMPUTERSHARE INVESTOR SERVICES PLC, PO BOX NO 859, THE
PAVILIONS, BRIDGWATER ROAD, BRISTOL BS99 1XZ OR BY HAND ONLY TO COMPUTERSHARE INVESTOR SERVICES PLC, 2ND
FLLOQR, VINTNERS PLACE, 68 UPPER THAMES STREET, LONDON EC4V 3B] BY NO LATER THAN 3.00 \M. ON 7 APRIL 2005.

THE PROCEDURE FOR ACCEPTANCE OF THE OFFER IS SET OUT ON PAGES 20-23 OF THIS DOCUMENT AND IN THE FORM OF
ACCEPTANCE. [F YOU ARE A CREST SPONSORED MEMBER, YOU SHOULD REFER TO YOUR CREST SPONSOR BEFORE COMPLETING
THE ACCOMPANYING FORM OF ACCEPTANCE.

The Merger Offer is not being made, dicectly or indirectly, in or into or by use of the mails or by any means or instrumentaluty lincluding, without limitation,
telephonically or electronically) of interstate or foreign commerce of, or by any other facilities of a national, state or uther securities exchange of Canada,
Australia or Japan or any other jurisdiction where to do so would violate the laws in that jurisdiction (cach a “ Restricted Jurisdiction ™). Accordingly. copics
of this document and any related documents are not being, and must not be, mailed or otherwise Jorwarded, transmitted, distributed or sencin, o or from
any Restricied Jurisdiction, and persons doing so may render invalid any purporicd acceptance of the Merger Offer. The availability of the Mueger Offer to
persons wha are aor residentin the United Kingdom may be affected by the laws of their relevant jurisdictions. lncepta Sharcholders who are not resident in
the United Kingdom should inform rhemselves about and obseeve anv applicable requirements of their jurisdiction. Further information for overseas
sharcholders is sct owt in paragraph 19 of the letter from Bridgewel) sct our in Part J of this document and in paragraph 6 of Part B of Appendix | 1o this
document. Any person (including, without limitation, any nomincs, trustee or custodian) wha would, or otherwise intends to, or who may have »
contractual or legal obligation to furward this document andior any related document to any jurisdiction outside the Uniced Kingdom, should read those
paragraphs before raking any action,

The New Hontsworth Shares to be issued in connection wich the Merger have not been, and will not be, registered under or offered in complianee with
applicable secarities laws of any state, provinee, territory or jurisdiction of Canada, Australia or Japan, and nar have clearances been, nor will they be,
obtained from any sccuritics commission or simitar authority of any provinee or wreitory of Canada, and no prospectus has been or will he lodged with or
registered by the Australiun Securitices and Invesunents Commission or the Japanese Ministry of Finance. Accordingly, uidess an exemption under r
sceuriies law s availabic, the New Huntsworth Shares may now be oftered, sold, re-sold or delivered, dircctly or indircerly, in, inie or from, Can:
Australia, Japan or any other jurisdiction where to do so would constitute a violatian of the relevant laws of, or reguire regiseration ¢hereat in. that
jurisdiction or to or for the account of any Canadian, Australian or Japanese persun.

The New Hunsworth Shares to b issucd in connection with the Merger have notheen, and will not be, registered under the US Securities Act o under the
securities laws of any jurisdiction of the United States. The New Hunesworth Shares are being made available within the United Stares in connection with the
Merger pursuant to an exemption from the registration requirements of the US Securities Act provided by Rufe 802 chercunder and an exemption from the
US wnder offer rules provided by Rule t4d-11{c) under the US Seeuritics Exchange Act. This Merger Offer relates to the sceuritics of two non-LUS companics,
The Merger Offer is subject to disclosure requirements of the Uinited Kingdom which arc different from those of the United Staces. Finaneial statements
ncluded in this ducament. if any, have been prepared in accordonce with forcign accounting standards that may nat be comparable o the fnancial
starements of United States companics. fteay be difficalt for US persons w enforee their rights and any claim that they may have arising under the US fedural
seeurities laws, as Fluntswonh and Incepta are located in the United Kingdom aud some or all of their respective officers and dircctors are residents of the
United Kingdom or uther non-US countries. US persons may not be able 1o sue a fureign company or its officers or directors ina fareign court for violations
of US sceurities laws, Jtmay be difficult to compel a foreign company and its affiliates 1o subject themselves to 3 US court's judgment. You should be aware
that [ tuntsworth may purchase sceurities of Incepta otherwise than under the Merger Offer, such as in upen marker ar privately negotiated purchases.

Bridgewelt, which is authorised and regulated in the United Kingdom by the Financial Seevices Authority, is acting only for Huntsworth and no-one clse in
comncction with the Merger Offer and will not regard any other person as its client or be respansible to any person wther than Huntsworth for providing the
protections afforded 1o clienis of Bridgewell, nar for giving advice in relation to the Merger Offer,

Numis, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is acting only for Hunsworth and no-one else in
connection with the Merger Offer and will not regard any orher person as its clivnt ur be responsible toany person other than Hunesworth for providing the
protections afforded w icats of Numis, noe for giving advice in refation to the Merger Offer,

LongAcre, which is authorised and regulated in the United Kingdom by the Financial Services Authurity, is acting only for Incepta and no-one che in
connection with the Merger Offer and will not regard any other person as its client or be responsible 1o auy person other than Incepua for providing the

protections aflorded to clients of LongAcre, nor for giving advice in relation to the Merger Offer,
o oy,
G 0 L? A ‘;




Cautionary statement regarding forward looking statements

This Offer Document contains forward-looking statements. These forward-looking statements are
not historical facts, but rather are based on Huntsworth’s current expectations, estimates and
projections about the industry, beliefs and assumptions. Words such as “anticipates”, “expects”,
“intends™, “plans”, “believes”, “seeks”, “estimates” and similar expressions are intended to
identify forward-looking statements. These statements are not guarantees of future performance
and are subject to risks, uncertainties and other factors (some of which are beyond Huntsworth’s
control), are difficult to predict and could cause actual results to differ materially from those
expressed or forecast in the forward-looking statements. Subject to any requirements of the Listing
Rules, Huntsworth disclaims any obligation or undertaking after Admission to disseminate any
updates or revisions to any forward-looking statements contained herein, to reflect any change in
Huntsworth's expectations with regard thereto or any change in events, conditions or
circumstances on which any such statement is based. Forward-looking statements made in this
Offer Document relate only to events as of the date on which statements are made.

The expected operational cost savings and financial synergies referred to in this Offer Document
have been calculated on the basis of the existing cost and operaring structures of the companies and
by reference to current prices and the current regulatory environment. These statements of
estimated cost savings relate to future actions and circumstances which, by their nature, invoive
risks, uncertainties and other factors. Because of this, the cost savings referred to may not be
achieved, or those achieved could be materially different from those estimated. This statement
should not be interpreted to mean that the earnings per share in the first full financial year following
the Merger, or in any subsequent period, would necessarily match or be greater than those for the
relevant preceding financial period.

Presentation of Information

For the purposes of this document, the information contained herein, unless otherwise stated, is
stated on the basis that the transactions described in Part IThave occurred. All percentage holdings
are stated on an undiluted basis, unless otherwise stated.
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You are advised to read this document carefully. If you have any queries please contact our
shareholder helpline on 0870 702 0100 (or +44 870 702 0100 from outside the UK). This helpline
is available from 8.30 a.m. to 5.30 p.m. (UK time} Monday to Friday.

Norte: For legal reasons the shareholder helpline will only be able to provide information contained
in this document and will be unable to give advice on the merits of the proposals or to provide legal,
financial or taxation advice.

=

2]




PARTI

Letter from the Chairman of Incepta Group plc
(Incorporated and registered in England and Wales with registered no. 2005521)

|Incepta

Directors: Registered Office:
The Rr. Hon. Francis Anthony Aylmer Maude M.P. 3 London Wall Buildings
Richard Stephen Nichols London Wall
Michael Guy Butterworth London EC2M 5SY
Anthony Edwin Charles Glen Carlisle England
Robert Harding Alcock

Charles Anthony Good

Christian Strenger

17 March 20035

To Incepta Shareholders and, for information only, to participants in the Incepta Share Option
Schemes.

Dear Sharcholder

1.

RECOMMENDED MERGER OFFER FOR INCEPTA GROUP PLC

Introduction

On 3 March 2005 the Boards of Huntsworth and Incepta announced the terms of an all-share
merger, to create an international marketing and communications group with public relations atits

core.

Iam writing to explain the background to the Merger Offer and the reasons why the Directors of
Incepta, who have been so advised by LongAcre, consider the terms of the Merger Offer to be fair
and reasonable and unanimously recommend that you accept the Offer.

2.

Terms of the Merger Offer

The Merger Offer is contained in the letter from Bridgewell, Huntsworth’s financial adviser, as set
out in Part II of this document. The Merger Offer, which is subject to the conditions and further
terms set out in Appendix I of this document, is being made on the following basis:

for every 100 Incepta Shares 313.654 New Huntsworth Shares

and so in proportion for any other number of Incepta Shares held.

3.

Background to and reasons for recommending the Merger Offer

The Boards of Huntsworth and Incepta have held discussions about a possible merger over the
course of the last year. They believe that the Merger will create significant strategic, operational and
financial benefts for clients, staff and shareholders, which will include:

delivering enhanced revenues from existing multinational clients through increased
international presence;

accelerating future growth through the cross marketing of the Group’s brands and services to
each company’s existing clients;

increasing the scale of the business and its international reach to attract and retain larger
clients;
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. attracting and retaining highly regarded indussry talent;
8 g mgnly reg Y

®  creating a larger capitalised company with a stronger financial position and a more liquid
market in the company’s shares; and

®  estimated annualised pre-tax cost savings of at least £2.5 million achievable in the first full
financial year following completion of the Merger.

The Merger will generate significant scale, both in terms of geographic reach and sector expertise.
Huntsworth’s European public relations operations, with a focus in the UK, Auwstria, Belgium,
France, Germany, Ireland, Spain and Switzerland, complement Incepta’s businesses in the UK,
Belgium, France, Germany, Holland, Italy, Spain and Sweden. In the US, Huntsworth’s presence in
Chicago, Los Angeles, New York and Sacramento is complementary to Incepta’s positioning in
Austin, Boston, Chicago, New York and San Francisco. Huntsworth’s satellite operations in Asia
(Hong Kong and Singapore) will be strengthened by Incepta’s established operations in Beijing,
Dubai, Hong Kong, Mumbai, Shanghai and Singapore. At a sector level, the Merger brings togecher
both companies’ strength in financial and corporate public relations, public affairs, consumer
goods and healthcare.

4. Current trading

On 31 January 2005 Incepta announced continued stab:lisation in its markers, althouph the general
lack of visibility on the short term environment remained. The strengthening in underlying
revenues and operating profitability (pre goodwill and exceptional items), compared with the prior
vear, continued across Incepta’s Financial & Corporate Communications businesses and most of
its Marketing Services agencies. In the fourth quarter of the financial year ended 28 February 2005,
however, there was continued underperformance in Park Avenue, its UK events business, and a
more difficult trading environment in the German Specialist Advertising business.

The trading performance for the year has broadly met Incepta’s expectations, save for the notable
exceptions of Park Avenue and the German Specialist Advertising business. Incepta continues to
benefit from solid cash generation, lower debt {as compared with the half year) and will also benefit
from a lower corporate tax charge.

As part of its continued focus on global strategic communications consultancy, Incepra has recently
closed an underperforming data services business. This will be reported as a discontinued operation
for the year, with closure costs of approximately £1 million. This business is expected to report an
operating loss of approaching £1.5 million for the current vear.

The recent upturn in the outlook for corporate activity gives Incepta confidence that the Citigate
Financial & Corporate Communications businesses will continue to build upon the growrh that
Incepra expects them to deliver in the current financial year. In addition, cost reduction actions have
been taken in respect of the Marketing Services division, and in particular the events businesses
which the Incepta Board believes will underpin their growth going forward.

5. Management and employees

The Boards of Huntsworth and Incepta have confirmed to each other that, following the Merger
Offer becoming or being declared unconditional in all respects, the existing employment rights,
including pension rights, of all employees of both the Huntsworth and Incepra groups will be fully
safeguarded.

6. Undertakings to accept the Merger Offer

Huntsworth has received irrevocable undertakings to accept the Merger Offer from the direcrors of
Incepta in respect of 3,199,704 Incepta Shares in aggregate, representing approximately 1.59 per
cent. of Incepta’s existing issued ordinary share capital. These irrevocable undertakings will only
cease to be binding in the event that the Merger Offer lapses or is withdrawn or if the Merger Offer
is revised or varied in such a manner which represents a diminution in value or which results in a
lower number of New Huntsworth Shares being offered in exchange for Incepra Shares.

5
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' 7 Inducement fees
Incepta and Huntsworth have entered into an agreement under which:
{A) Incepta hasagreed to pay £1.275 million (inclusive of VAT) to Huntsworth in the event thar:

(i} asa consequence of an announcement (whether or not on a pre-conditional basis} by
any third party of a firm intention to make an offer pursuant to Rule 2.5 of the Code in
relation to an independent competing transaction relating to Incepta, the Merger Offer
is not made (with the consent of the Panel), lapses or is (subject to the provisions of the
Code) withdrawn; or

(i) thelncepta Directors withdraw oradversely modify their approval or recommendation
of the Merger Offer or agree or resolve to take such actions, other than in circumstances
where (a) there has occurred a non-disclosed materiai adverse change or deterioration
in the business, assets, financial or trading position of Huntsworth (in cach case which
is material in the context of the Merger) since the date to which the last audiced financial

“statements of Huntsworth were prepared but prior to the date of such withdrawal,
modification, agreement or resolution, or (b) Huntsworth has, with the consent of the
Panel, reduced the Merger Offer to below the level set cut in this document or has, with
the consent of the Panel, otherwise modified the terms of the Merger Offer in a manner
adverse to Incepta Shareholders; and

{B) Huntsworth has agreed to pay £0.650 million (inclusive of VAT) to Incepta in the event that:

(i) asaconsequence of an announcement (whether or not on a pre-conditional basis) by
any third party of a firm intention to make an offer pursuant to Rule 2.5 of the Code in
relation to an independent competing transaction relating to Huntsworth, the Merger
Offer is not made (with the consent of the Panel), lapses or is (subject to the provisions
of the Code) withdrawn; or

(i1)  {a) the Huntsworth Directors withdraw or adversely modify their recommendation to
vote in favour of the shareholder resolutions necessary to effect the Merger or agree or
resolve to take such actions, other than in circumstances where there has occurred a
non-disclosed material adverse change or deterioration in the business, assets, financial
or trading position of Incepta (in each case which is material in the context of the
Merger) since the date to which the last audited financial statements of Incepta were
prepared bur prior to the date of such withdrawal, modification, agreement or
resolution, and (b) Huntsworth Shareholders do not vote in favour of the shareholder
resolutions necessary to effect the Merger.

Under the terms of the agreement, only one such fee will become payable, on the first to occur of the

events set out above. Any subsequent occurrence of any of the events set out above will not cause
any further fee to become payable.

8.  Further information

Your attention is drawn to the letter from Bridgewell in PartIT of this document and to Appendices |
to V. In particular, your attention is drawn to the information on overseas shareholders and the
procedure for accepting the Merger Offer, which is set our in paragraphs 19 and 21 respectively of
Part II of this document.

9,  Taxation

Your attention is drawn to paragraph 18 headed “United Kingdom taxation considerations™ in the
letter from Bridgewel! in Part 1] of this document. If you are in any doubt as to your own tax
position you should consult an appropriate independent professional adviser immediately.

10.  Action to be taken to accept the Merger Offer

In order to accept the Merger Offer, the accompanying Form of Acceptance should be completed,
signed and witnessed and returned, whether or not your Incepta Shares are in CREST, in the reply
paid envelope provided, by post or by hand (during normal business hours) to Computershare
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Investor Services PLC, PO Box 859, The Pavilions, Bridgwater Road, Bristol BS99 1 XZ or by hand
only (during normal business hours) to Computershare Investor Services PLC, 2nd Floor, Vintners
Place, 68 Upper Thames Street, London EC4V 3BJ as soon as possible but, in any event, so as to be
received no later than 3.00 p.m. en 7 April 2005.

If your Incepta Shares are in uncertificated form (that is, in CREST), you should also contact your
CREST sponsor and follow the additional instructions set out in paragraph 21.2(B) of the letter
from Bridgewell in Part 11 of this document.

11. Recommendation

The Incepra Directors, who have been so advised by LongAcre, consider the terms of the Merger
Offer to be fair and reasonable. In providing its financial advice to the Incepra Directors, LongAcre
has taken into account the commercial assessments of the Incepta Directors.

Accordingly, the Incepta Directors unanimously recommend that Incepta Shareholders accept the
Merger Offer as each of the Incepta Directors have undertaken to do in respect of their own
beneficial holdings amounting to 3,199,704 Incepta Shares, representing approximately 1.59 per
cent. of Incepta’s existing issued share capital.

Yours sincerely

(e

The Rt. Hon. Francis Anthony Aylmer Maude M.P.
Chairman
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PARTII

Letter from Bridgewell Limited

3 e

BRIDGEWELL

Old Change House
128 Queen Victoria Street
London EC2V 4B]

17 March 2005

To Incepta Sharebolders and, for information only, to participants in the Incepta Share Option
Schemes.

Dear Sir or Madam,

Recommended Merger Offer to acquire Incepta Group plc
made by Bridgewell Limited
on behalf of Huntsworth PLC

1. Introduction

On 3 March 2005 the Boards of Huntsworth and Incepta announced the terms of an all-share
merger, to create an international marketing and communications group with public relations at its
core.

This letter, this document and the accompanying Form of Acceptance contain the formal terms and
conditions of the Merger Offer for your Incepta Shares. To accept the Merger Offer, the Form of
Acceptance must be completed, witnessed, signed and returned as soon as possible, whether or not
your Incepta Shares are held in CREST, and in any event so as to be received by no later than
3.00 p.m.on 7 April 2005, Further details on the procedure for acceptance are set out in paragraph
21 below.

Your attention is drawn to the letter from The Rt. Hon. Francis Maude M.P., the Chairman of
Incepta, set out in Part 1 of this document, which explains why the Directors of Incepta, having been
so advised by LongAcre, consider the terms of the Merger Offer to be fair and reasonable. In
providing advice to the Directors of Incepta, LongActe has taken into account the commercial
assessments of the Directors of Incepta. The Directors of Incepta have unanimously recommended
that all Incepta Shareholders accept the Merger Offer, as they have irrevocably undertaken ta doin
respect of their own beneficial holdings.

The Directors of Huntsworth are of the opinion that the Merger Offer is in the best interests of
Huntsworth Shareholders as a whole and thar the terms are fair and reasonable. In reaching that
opinion, the Directors of Huntsworth have taken financial advice from Bridgewell and Numis. In
providing their financial advice to the Directors of Huntsworth, Bridgewell and Numis have taken
into account the commercial assessments of the Directors of Huntsworth.

2. The Merger Offer
On behalf of Huntsworth, Bridgewell hereby offers to acquire, on the terms and subject to the
conditions set out or referred to in this document and in the Form of Acceptance, the entire issued
and to be issued share capital of Incepta on the following basis:

for every 100 Incepta Shares 313.654 New Huntsworth Shares

and so in proportion for any other number of Incepta Shares held. Based on the current issued share
capital of the two companies, Huntsworth Shareholders will hold approximately 32.8 per cent.,
and Incepta Shareholders will hold approximately 67.2 per cent., of the issued share capital of the
Group.
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The terms of the Merger reflect the recent relative market capitalisations of the two companies. At
the close of business on 16 March 20035, the last trading day before the date of this document, the
approximate market capitalisations of Huntsworth and Incepta were £61.3 million and £124.4
million respectively. On this basis, the aggregate market capitalisation of the Group would be
approximately £185.8 million.

Further details of the financial effects of acceptance of the Merger Offer are set outin Appendix Il to
this document.

The Merger Offer extends to all Incepta Shares unconditionally allotted or issued and fully paid on
the date of the Merger Offer (excluding any treasury shares except to the extent these cease to be
held as treasury shares before such date as Huntsworth may determine) and any Incepta Shares
which are unconditionally allotted or issued and fully paid (including pursuant to the exercise of
options under the Incepta Share Option Schemes) whilst the Merger Offer remains open for
acceptance or by such earlier date as Huntsworth may, subject to the City Code, decide, not being
carlier than the date on which the Merger Offer becomes unconditional as to acceprances.

The directors intend to consolidate the share capital of the Group after the completion of the
Merger, and further details will be put to shareholders at that time. [tis anticipated that shareholder
approval for the share consolidation will be sought at the next annual general meeting of
Huntsworth.

As fractions of New Huntsworth Shares wall not be allotted or issued to persons accepting the
Merger Offer, fractional entitlements to New Huntsworth Shares will be aggregated and sold in the
market and the net proceeds of sale will be retained for the benefit of the Group.

The Incepta Shares will be acquired pursuant to the Merger Offer fully paid and free from all liens,
charges, equitable interests, encumbrances and rights of pre-emption and any other interests of any
nature whatsoever and together with all rights atcaching thereto on or after 3 March 2005
including voting rights and the right to receive all dividends or other distributions declared made or
paid after the date of the Merger Offer, save for the right to receive the special dividend of
1.05 pence (net) per share referred to in paragraph 14 below.

The New Huntsworth Shares will be issued credited as fully paid and will rank pari passt in all
respects with existing Huntsworth Shares and will be entitled to all dividends and other
distributions declared, made or paid after the date of the Merger Offer, save that they will not carry
the right to receive the special dividend of 0.1 pence (net) per share referred to in paragraph 14
below.

The Merger Offer will initially remain open for acceptance until 3.00 p.m. (London time) on
7 April 2005. The Merger Offer may be extended to a later date bur is not capable of being kept
open after 3.00 p.m. (London time) on 30 May 20035 unless the Merger Offer has on or before
16 May 2005 become or been declared unconditional as to acceptances, provided that Huntsworth
reserves the right, with the permission of the Panel, to extend the Merger Offer to a later time(s)
and/or date(s).

The Merger Offer is subject to the conditions and further terms set out in Appendix [ to this
document and in the Form of Acceptance including, amongst other things, certain approvals of
Huntsworth Shareholders in general meeting (further details of which are serout in paragraph 16 of
the letter). Accordingly, Huntsworth has today despatched the Circular te Huntsworth
Shareholders convening the Extraordinary General Meeting for 11 April 2005, at which this
approval will be sought.

The attention of overseas shareholders is drawn to paragraph 19 of this letter and paragraph 6 of
Part B of Appendix 1 to this document and the relevant provisions of the Form of Acceptance.

3. Background to and reasons for the Merger Offer

The marketing and communications sector has experienced significant consolidation in recent
years. As a consequence there has been a polarisation between large businesses offering
international scale and breadth of service and smaller niche players. Both Huntsworth and Incepta
share a consistent philosophy in seeking to provide a seamless global service for multinational
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clients while also being able to deliver a focused service for national businesses. Both Huntsworth's
and Incepta’s Boards believe that a larger critical mass and international presence will substantially
improve the Group’s ability to attract and retain large clients and highly regarded industry talent.
Against this background, the combination of Huntsworth and Incepta brings together outstanding
brands, complementary geographical fit and a blue chip international client base. The Boards of
Huntsworth and Incepta have held discussions about a possible merger over the course of the last
year and believe that the Merger will create significant strategic, operational and financial benefits
for clients, staff and shareholders.

Huntsworth’s strategy has been to target five key sectors, namely consumer, financial, public
affairs, integrated healthcare and technology, and to build or acquire strong brands. Incepta
pursues a focused strategy consistent with that of Huntsworth and has market leading brands
across many of these sectors. As part of the merger process, the Board of the Group will underrake a
thorough review of the activities of the combined business in order to ensure the Group delivers a
focused range of services to its existing and potential clients consistent with this shared strategy,
and does so within an efficient operational structure.

The Merger will generate significant scale, both in terms of geographic reach and sector expertise.
Huntsworth’s European public relations operations, with a focus in the UK, Austria, Belgium,
France, Germany, Ireland, Spain and Switzerland, complement [ncepta’s businesses in the UK,
Belgium, France, Germany, Holland, Italy, Spain and Sweden. In the US, Huntsworth’s presence in
Chicago, Los Angeles, New York and Sacramento is complementary to Incepta’s positioning in
Austin, Boston, Chicago, New York and San Francisco. Huntsworth’s satellite operarions in Asia
(Hong Kong and Singapore) will be strengthened by Incepta’s established operations in Beijing,
Dubai, Hong Kong, Mumbai, Shanghai and Singapore. At a sector level, it brings together both
companies’ strengths in financial and corporate public relations, public affairs, consumer goods
and healthcare.

The Group will have strong leading brands in marketing and communications, operating in 125
offices in 23 countries. It will have particular strengths in the consumer, financial, public affairs,
integrated healthcare and technology sectors. On the basis of client instructions received by
Huntsworth and Incepta over the past year, the Group’s client list will include 58 FTSE 100
companies, 142 Fortune 500 companies and 143 FTSE Eurofirst companies.

Benefits of the Merger

(i) Delivering further revenues from existing wmultinational clients through increased
international presence

Both Huntsworth and Incepta bring an excellent base of clients to the Group, with some of the

largest and best known worldwide brands. Building off these strong existing relationships, the

Group expects to be able to deliver further revenues from its clients through extending the service

offering to cover worldwide projects and developing relationships in under-serviced geographies.

{it)  Accelerating future growth through the cross marketing of the Group’s brands and services
to each company’s existing clients

Huntsworth and Incepta offer largely complementary marketing services delivered by oursranding

brands. Both companies have long term and strong relationships with many of their clients. The

Group intends to build on these relationships and cross market the Group’s brands and services.

(iit) Increasing the scale and international reach of the business to attract and retain larger clients

Clients increasingly expect high levels of consistent service on an international basis. Both
Huntsworth and Incepta have outstanding brands and highly regarded staft, bur on a stand alone
basis often lack the critical mass and international reach to comperte effectively with the very largest
operators in the marketing and communications services sectors. The Boards of Incepta and
Huntsworth believe that the complementary geographical fit of the two businesses, combined with
a focused strategic approach, will enable the Group to attract new, large clients who seek the very
best service on an international basis. This is most evident across the Group’s European operations
where Trimedia will deliver wider coverage to the Citigate brand in Austria and Switzeriand, while
Citigate will provide Trimedia with extended reach across Sweden, Holland, Belgium, Spain and
Italy.
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(iv} Attracting and retaining highly regarded industry talent

The Boards of Incepta and Huntsworth recognise that the Group’s people are key to the success of
the business. In a competitive market place, the Group will be better positioned to offer existing and
new employees exciting and challenging positions in a dynamic globa! business. In addition, the
Group's clear strategic focus will continue to attract staff from more general marketing services
groups. Both Huntsworth and Incepta have strong reputations for the excellence of their staff and
the Boards believe that prospects for existing and new staff will be significantly enhanced by the
Merger.

{v)  Creating a larger capitalised company with a strong financial position and a more liquid
market in its shares

Based on Closing Prices as at 16 March 2003, the last trading day before the date of this document,
the aggregate market capitalisation of Incepta and Huntsworth was approximately £185.8 million.
Were the Group to have a similar or larger marker capitalisation it would be likely to have enhanced
share liquidity.

(vi) Cost savings

Shareholders will benefit from the creation of a more efficient group with estimated annualised
pre-tax cost savings of at least £2.5 million, principally from the elimination of duplicated central
costs, achievable in the first full financial year following completion of the Merger.

As a consequence of the cost savings outlined above, the Directors believe that, based on the
exchange ratio of the Merger, the Merger will be earnings enhancing for both Hunrsworth and
Incepta Shareholders for the financial year ending 31 December 2006. However, this should not be
interpreted to mean that earnings per share will necessarily match or be greater than in previous
financial periods.

In addition to the above cost savings, the Directors of Huntsworth and Incepta believe that,
following completion of the Merger and as a consequence of the strategic review by the Group’s
Board outlined above, there will be the opportunity to identify further cost savings and areas for
revenue enhancement in the medium term.

4.  New Bank Facilities

Huntsworth has agreed new £85 million bank facilities to replace the existing Incepta £9.5 million
and £82.3 million facilities in the event that those existing facilities are cancelled (which may, inter
alia, occur as a result of the change of control of Incepta upon the Merger Offer becoming or being
declared unconditional in all respects). In addition, Huntsworth has agreed certain amendments to
its existing £15 million facility, such amendments to become effective when the Merger Offer
becomes or is declared unconditional in all respects. The new facilities permit Huntsworth to waive
down the condition relating to acceptances under the Merger Offer contained in paragraph (A) of
Part A of Appendix [ to this document, provided it has received the prior consent of the lenders
under those facilities.

As set out in the unaudited pro forma statement of net assets of the Group contained in Part IV of
the Listing Particulars accompanying this document, following the Merger, the Group will have
pro forma net debt of approximately £77.3 million. The Directors believe that will result in an
acceptable level of gearing for the Group in view of the comfortable interest coverage ratios going
forward. Given the cash generative narure of the Group, netdebt is expected to continue to reduce.

Further details of the bank facilities described above are set out in the accompanying Listing
Particulars.

5. Irrevocable undertakings

Huntsworth has received irrevocable undertakings to accept the Merger Offer from the directors of
Incepta in respect of 3,199,704 Incepta Shares in aggregate, representing approximately 1.59 per
cent. of Incepta’s existing issued ordinary share capital. These irrevocable undertakings will only
cease to be binding in the event that the Merger Offer lapses or is withdrawn or if the Merger Offer
is revised or varied in such a manner which represents a diminution in value or which results in a
lower number of New Huntsworth Shares being offered in exchange for Incepta Shares.
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The Merger is subject to, amongst other things, approval by Huntsworth Shareholders and Incepta
has received irrevocable undertakings to vote in favour of the resolutions to be put to Huntsworth
Sharcholders to approve the Merger from the Huntsworth Directors in respect of 10,935,194
Huntsworth Shares in aggregate, representing approximately 3.57 per cent. of Huntsworth’s
existing issued ordinary share capital.

6.  Information on Huntsworth

Huntsworth is one of the UK's leading public relations focused marketing services groups with 46
offices in 11 countries worldwide. It owns a portfolio of companies comprising public relations
expertise in the consumer, financial, public affairs and technology sectors, together with a broad
based, integrated offering in healthcare communications and a team of brand identity and design
experts.

The current management team joined Huntsworth in Jate 2000 and has since implemented a new
strategy and completely restructured the group. That strategy is unchanged today.

In June 2001 Huntsworth successfully completed a £12.8 million fundraising via a placing and
open offer. The proceeds were used to make several simultaneous acquisitions (PBC Marketing,
Woodside Communications and Stephanie Churchill PR) and also to reduce group indebtedness.
Harrison Cowley was acquired in August 2001 to complement Huntsworth’s strong public
relations offering.

In 2002 the company continued its growth strategy, acquiring, in conjunction with a £5.4 million
fundraising, Global Consulting Group and Elizabeth Hindmarch Public Relations in November.
Further acquisitions followed in 2003, including Hatch-group and Haslimann Taylor.

In April 2004 Huntsworth completed a third placing and open offer to raise £21.9 million, in order
to finance the substantial acquisitions of Trimedia Group, a multi-disciplinary public relations and
communications group, and Grayling Group, an international group of public relations, public
affairs and events management companies. Also in 2004, the company acquired a 60 per cent. stake
in Hudson Sandler, a UK-based financial public relations company, as well as making a number of
further acquisitions, including VB Communications, Avenue Healthcare Knowledge Management,
Ergo Communications and Rose & Kindel.

On 16 March 2003, the last business day prior to the date of this document, Huntsworth’s market
capitalisation was approximately £61.3 million and the closing middle market price of a
Huntsworth Share was 20 pence. In the year ended 31 December 2003 Huntsworth had revenues
from continuing operations of approximately £22.1 million, operating profits (before goodwill
amortisation, exceptional items and discontinued operations) of approximately £2.3 million,
profit before tax (before goodwill amortisation, exceptional items and discontinued operations) of
approximately £1.8 million and net assets of approximately £16.3 million.

7. Current trading of Huntsworth

On 23 January 2005, Huntsworth announced that the company had had a very satisfactory 2004
and expected the final results to be comfortably in line with market expectations. A good second
half, including exceptionally strong trading in the last two months of the year, had given the
Huntsworth Group the momentum o achieve significant further progress in 2005. Recent trading
success was led by Trimedia, Grayling and the Healthcare Group. In the second half of 2004,
Huntsworth won net new business of some £6 million, including mandates from Ferrero Rocher,
Straken, Volvo and Wales World Nation. Since 31 December 2004, trading of the Huntsworth
Group has been in line with management’s expectations.

8.  Information on Incepta

Incepta is an international marketing and communications group with over 2,000 employees
operating out of 79 offices across 20 countries, its principal activities being marketing services,
public relations and specialist advertising. Incepta offers its clients an integrated range of marketing
and communications services from high value advisory to effective implementation in the world’s
leading financial and business centres.
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The financial and corporate communications division comprises financial public relations and
investor relations, public affairs and corporate public relations, all trading under the Citigate name.

The marketing services division offers services including promotional marketing, direct marketing,
design and branding, market intelligence, consumer public relations, sponsorship, face-to-face
communications, branded launches, event management and on-line communications.

The specialist advertising division comprises full service agencies specialising in corporate and
financial advertising.

The Incepta Group’s culture and core set of values is focused on generating a genuine business
environment in which its group companies’ creativity and passion can thrive.

On 16 March 20035, the last business day prior to this Announcement, Incepta’s market
capitalisation was approximately £124.4 million and the closing middle market price of an Incepta
Share was 62 pence. In the year ended 29 February 2004 Incepta had gross income of
approximately £154.0 million, operating profits (before goodwill amortisation, fixed asset
impairments and exceptional items) of approximately £14.6 million, profit before tax (before
goodwill amortisation, fixed asset impairments and exceptional items) of approximately
£11.6 million and net assets of approximately £236.6 million.

9. Current trading of Incepta

On 31 January 2005 Incepta announced continued stabilisation in its markets, although the general
fack of visibility on the short term environment remained. The strengthening in underlying
revenues and operating profitability (pre goodwill and exceptional items), compared with the prior
year, continued across Incepta’s Financial & Corporate Communications businesses and most of
its Marketing Services agencies. In the fourth quarter of the financial year ended 28 February 2005,
however, there was continued underperformance in Park Avenue, its UK events business, and a
more difficult trading environment in the German Specialist Advertising business.

The trading performance for the year has broadly met Incepta’s expectations, save for the notable
exceptions of Park Avenue and the German Specialist Advertising business. [ncepta continues to
benefit from solid cash generation, lower debt (as compared with the half year) and will also benefit
from a lower corporate tax charge.

As part of its continued focus on global strategic communications consultancy, Incepta has recently
closed an underperforming data services business. This will be reported as a discontinued operation
for the year, with closure costs of approximately £1 million. This business is expected to report an
operating loss of approaching £1.5 million for the current year.

The recent upturn in the outlook for corporate activity gives Incepta confidence that the Citigate
Financial & Corporate Communications businesses will continue to build upon the growth that
Incepta expects them to deliver in the current financial vear. In addition, cost reduction actions have
been taken in respect of the Marketing Services division, and in particular the events businesses
which the Incepta Board believes will underpin their growth going forward.

10. Change of name

A resolution to change the name of the Group will be put to shareholders as soon as practicable
after the completion of the Merger.

11. Board of Directors

The Board of the Group will be drawn from both companies. The Executive Directors of the Group
will be as follows:

Executive Chairman Lord Chadlington
Chief Executive Richard Nichols
Finance Director Roger Selman

Bringing about the full benefits of a merger of two service businesses is a complex and demanding
task requiring the skills, experience and detailed knowledge of their respective companies of both
Lord Chadlington and Richard Nichols. In light of this, and taking account of their complementary
skills and experience, the Boards of both companies concluded that a board structure for the Group
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involving both an executive chairman and a chief executive would be appropriate. The necessary
checks and balances will be enforced by the Board of the Group, which will also be strengthened by
the appointment of a new Senior Independent Director within the first calendar year following
completion of the Merger.

Lord Chadlingron will assume ultimate responsibility for performance to shareholders. He wili
take specific responsibility for strategic focus, Group margins and the management of the Board.
Richard Nichols will assume responsibility for Group revenues and profitability, implementation
of Group strategy, synergies and the day to day management of the Group.

The Board of Huntsworth has received assurances from Lord Chadlington that he will remain
commiitted to the Group on a full time basis until at least the end of 2008. Roger Selman will see
through the integration of the two groups and the implementation of the strategic review. Itis then
intended that when a new Finance Director has been appointed, he will leave the board. The
Nomination Committee will search for Roger Selman’s successor at the earliest appropriate
opportunity.

Francis Maude and Jon Foulds will be Non-Executive foint Deputy Chairmen. Jon Foulds will
become the Senior Independent Non-Executive Director and Francis Maude will become the
Chairman of the Nomination Committee for the new Board.

It is intended that a new Senior Independent Non-Executive Director will be appointed to the
Group’s Board as Deputy Chairman within one calendar year to succeed Francis Maude and Jon
Foulds, who will then both retire from the Board.

To complete the Board, Huntsworth and Incepta have each nominated two further Non-Executive
Directors, with all other existing directors resigning. Incepta has nominated Robert Alcock and
Charles Good whilst Huntsworth has nominated Anthony Brooke and Eugene Beard.

The Nomination Committee will review the Board of the Group with a view to strengthening the
composition of its non-executive directors. The Board will ultimately comprise between six and
eight directors.

Anthony Carlisle, in addition to his client responsibilities, will be the Senior Adviser to the
Executive Chairman on the development of the worldwide financial and corporate
communications practice, enabling the Board to have access to his unique experience of this field.

The Board will appoint an executive committee, comprising Lord Chadlington, Richard Nichols
and other senior managers drawn from the Group. This committee will be responsible for the day to
day execution of the Group’s strategy.

12. Management and employees

The Boards of Huntsworth and Incepta attribute great importance to the expertise of their
respective management teams and employees. The management teams of Huntsworth and Incepta
will be combined in order to obtain the maximum benefit from their skills and experience.

The Boards of Huntsworth and Incepta have confirmed to each other that, following the Merger
Offer becoming or being declared unconditional in all respects, the existing employment rights,
including pension rights, of all employees of both the Huntsworth and Incepta groups will be fully
safeguarded.

The Group also intends to establish new long-term incentive arrangements for employees. The

terms of such arrangements have not yet been determined and will be reviewed once the Merger
Offer has been declared unconditional.

13. Incepta Share Option Schemes

The Merger Offer extends to any Incepta Shares which are unconditionally allotted or issued and
fully paid (including pursuant to the exercise of options under the Incepta Share Option Schemes)
whilst the Merger Offer remains open for acceptance or by such earlier date as Huntsworth may,
subject to the City Code, decide, not being earlier than the date on which the Merger Offer becomes
unconditional as to acceptances.
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Huntsworth intends to make appropriate proposals to holders of options in the Incepta Share
Option Schemes once the Merger Offer becomes or is declared unconditional in all respects. It is
also intended that, subject to scheme rules and the practicalities of compliance with appropriate
securities law requirements, existing employees of Incepta will be allowed to roll over into
equivalent options over Huntsworth Shares except for options granted under the Citigate
Communications Group Scheme, the Dewe Rogerson Share Scheme, the International Sharesave
Scheme and options granted under Incepta discretionary schemes with an exercise price in excess of
85 pence. The basis and terms of such arrangements are still to be agreed (bur they will notextend to
jurisdictions into which the Merger Offer is not being made) and Incepta optionholders will be
informed of the proposals to be made in respect of these arrangements in due course.

14. Dividends and year end

Huntsworth Shareholders on the register at the close of business on 18 March 2005 will receive a
special dividend of 0.1 pence (net) per share in respect of the year ended 31 December 2004, and
there will be no further dividends proposed, declared or paid by Huntsworth in respect of that year.
Incepta Shareholders on the register at ¢lose of business on 18 March 2005 will receive a special
dividend of 1.05 pence {net) per share in respect of the year ended 28 February 2005, and there will
be no further dividends proposed, declared or paid by Incepta in respect of that year.

[tis currently intended that the Group will have a 31 December accounting year end and thacit will
pay an interim dividend in November and a final dividend in June. The Board currently intends to
maintain the dividend for the financial year ending 31 December 2005 at a level of at least
0.3 pence. Over time the Board will seek to adopt a progressive dividend policy, whilst maintaining
sufficient capital for its strategic goals. The New Huntsworth Shares will rank pari passu for any
dividend declared by the Group after the date on which the Merger becomes unconditional, save
that they will not carry the right to receive the special dividend of 0.1 pence (net) per share payable
to existing Huntsworth Shareholders referred to above.

15. Inducement fees
Incepta and Huntsworth have entered into an agreement under which:

(A) Inceptahas agreed to pay £1.275 million (inclusive of VAT) to Huntsworth in the event that:

(i)  as a consequence of an announcement {whether or not on a pre-conditional basis) by
any third party of a firm intention to make an offer pursuant to Rule 2.5 of the Code in
relation to an independent competing transaction relating to Incepta, the Merger Offer
is not made (with the consent of the Panel), lapses or is (subject to the provisions of the
Code) withdrawn; or

(i) thelncepra Directors withdraw or adversely modify their approval or recommendation
of the Merger Offer or agree or resolve to take such actions, other than in circumstances
where (a) there has occurred a non-disclosed material adverse change or deterioration
in the business, assets, financial or trading position of Huntsworth (in each case which
is material in the context of the Merger) since the date to which the last audited financial
statements of Huntsworth were prepared but prior to the date of such withdrawal,
modification, agreement or resolution, or (b} Huntsworth has, with the consent of the
Panel, reduced the Merger Offer to below the level set out in this document or has, with

.the consent of the Panel, otherwise modified the terms of the Merger Offer in a manner
adverse to Incepta Shareholders; and

{B) Huntsworth has agreed to pay £0.650 million (inclusive of VAT) to Incepta in the event thar:

{iy  asa consequence of an announcement (whether or not on a pre-conditiona! basis) by
any third party of a firm intention to make an offer pursuant to Rule 2.5 of the Code in
relation to an independent competing transaction relating to Huntsworth, the Merger
Offer is not made (with the consent of the Panel}, lapses or is {subject 1o the provisions
of the Code) withdrawn; or
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{ii}  (a) the Huntsworth Directors withdraw or adversely modify their recommendation o
vote in favour of the shareholder resolutions necessary to effect the Merger or agree or
resolve to take such actions, other than in circumstances where there has occurred a
non-disclosed material adverse change or deterioration in the business, assets, financial
or trading position of Incepta (in each case which is material in the context of the
Merger) since the date to which the last audited financial statements of Incepta were
prepared but prior to the date of such withdrawal, modification, agreement or
resolution, and (b) Huntsworth Shareholders do not vote in favour of the shareholder
resolutions necessary to effect the Merger.

Under the terms of the agreement, only one such fee will become payable, on the first to occur of the
events set out above. Any subsequent occurrence of any of the events set out above will not cause
any further fee to become payable.

16. Extraordinary General Meeting

Given the size of the proposed Merger Offer in relation to the current size of Huntsworth, in
accordance with the Listing Rules it will be necessary for Huntsworth Shareholders to approve the
Merger Offer and to authorise an increase in the share capital of Huntsworth and the allotment of
the New Huntsworth Shares. An Extraordinary General Meeting will be convened for this purpose.
The Circular containing the notice of Extraordinary General Meeting together with the Listing
Particulars is being sent to Huntsworth Shareholders today.

Incepta has received irrevocable underrakings to vote in favour of the resolutions to be put to
Huntsworth Shareholders to approve the Merger from the directors of Huntsworth in respect of
10,935,194 Huntsworth Shares in aggregate, representing approximately 3.57 per cent. of
Huntsworth’s existing issued ordinary share capital.

17. Delisting and compulsory acquisition

If the Merger Offer becomes or is declared unconditional in all respects, Huntsworth intends to
procure the making of an application by Incepta to delist the Incepta Shares from the Official List
and to cancel trading of Incepta Shares on the London Stock Exchange’s market for Jisted securities.
It is anticipated that cancellation of listing and trading will take effect no earlier than 20 business
days after the Merger Offer becomes or is declared unconditional in all respects. Delisting would
significantly reduce the liquidity and markerability of any Incepta Shares not assented to the Merger
Offer at that time.

If Huntsworth receives acceptances under the Merger Offer in respect of, and/or otherwise
acquires, 90 per cent. or more of the Incepra Shares to which the Merger Offer relates, Huntsworth
will exercise its rights pursuant to the provisions of sections 428 to 430F (inclusive) of the
Companies Act to acquire compulsorily the remaining Incepta Shares in respect of which the
Merger Offer has not been accepted.

18. United Kingdom taxation considerations

The following summarises the UK taxation treatment of Incepta Shareholders pursuant to the
Merger. It is based on current UK legislation and published Inland Revenue practice and applies
only to shareholders who are resident or (if individuals) ordinarily resident in the UK for UK tax
purposes and who hold their Incepta Shares or their New Huntsworth Shares as an investment
{otherwise than under a personal equity plan or an individual savings account) and not as trading
stock and who have not (and are not deemed to have) acquired their shares by virtue of an office or
employment of any person and who are the beneficial owners of those shares. Sharehalders who are
in any doubt as to their taxation position or who may be subject to taxation in a jurisdiction other
than the UK should consult an appropriate professional adviser.

18.1 United Kingdom Taxation of Dividends

Under current United Kingdom tax legislation, no amounts in respect of tax will be withheld ar
source from dividend payments made by Huntsworth.
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Where Huntsworth pays a dividend, a holder of New Hunrsworth Shares who is an individual
resident (for tax purposes) in the United Kingdom and who receives that dividend will be entitled to
atax creditequal to one-ninth of the dividend. The individual will be taxable on the aggregate of the
dividend and the related rax credit, which will be regarded as the top slice of the individual’s
income. The tax credit will, however, be treated as discharging the individual’s liability to income
tax in respect of the dividend, unless and except to the extent that the dividend and the relared tax
credit fall above the threshold for the higher rate of income tax, in which case the individual will, ro
that extent, pay tax on the aggregate of the dividend and the related tax credit of an amount
determined by applying the “Schedule F upper rate”, which is 32.5 per cent., to the aggregate of the
dividend and the tax credit and then deducring the tax credit from that sum. So, for example, a
dividend of £80 will carry a tax credit of £8.89 {one-ninth of £80) and to the extent thar the
aggregate of the dividend and the related tax credit falls above the threshold for the higher rate of
income tax, the income tax payable on the dividend by an individual liable to income tax at the
higher rate will be 32.5 per cent., of £88.89 (i.e. dividend of £80 plus tax credit of £8.89), namely
£28.89, less the tax credit of £8.89, leaving a net charge of £20 (or 25 per cent., of the cash
dividend).

United Kingdom exempt approved pension funds and charities will not be liable to income tax or
corporation tax on dividends received by them from Huntsworth.

A holder of New Huntsworth Shares who is a trustee of a discretionary or accumulation trust which
is resident (for tax purposes) in the United Kingdom and who receives a dividend paid by
Huntsworth will be taxable on the total of the dividend and the related tax credit at the “Schedule F
trust rate”, which is also 32.5 per cent., and will be entitled to deduct the tax credit from the tax so
payable.

Subject to certain exceptions for some insurance companies with overseas business, a corporate
holder of New Huntsworth Shares that is resident for tax purposes in the United Kingdom and that
receives a dividend paid by Huntsworth will not be taxable on the receipt of the dividend but will
not be entitled to the payment of any tax credit with respect to the dividend.

Whether a holder of New Huntsworth Shares who is resident for tax purposes in a country other
than the United Kingdom is entitled to a tax credit in respect of dividends received from
Huntsworth and to claim payment of any part of that tax credit will depend on the provisions of any
double taxation convention or agreement which may exist between that shareholder’s country of
residence and the United Kingdom. A non-United Kingdom resident holder of New Huntsworth
Shares may be subject to foreign taxation on dividend income in its country of residence.

Persons who are not resident in the UK should consult their own tax advisers concerning their tax
liabilities {(in the UK and any other country or jurisdiction).

18.2 United Kingdom Taxation on Chargeable Gains
UK Resident Sharebolders

No Incepta Shareholder should be treated as having made a disposal of Incepra Shares for the
purposes of UK tax on chargeable gains as a result of accepting the Merger Offer and to the extent
that he receives New Huntsworth Shares as consideration. Any gain or loss which would otherwise
have arisen on a disposal of his Incepta Shares in exchange for New Huntsworth Shares should be
“rolled over” into the New Huntsworth Shares and the New Huntsworth Shares should be treated
as the same asset as those Incepta Shares and as acquired at the same time as those Incepta Shares.

Any Incepta Shareholder whe, alone or together with persons connected with him, holds more than
§ per cent. of, or of any class of, shares in or debentures of Incepta is.advised that clearance has been
obtained from the Inland Revenue under section 138 of the Taxation of Chargeable Gains Act 1992
in respect of the Merger.

A disposal {or deemed disposal) of New Huntsworth Shares {and Huntsworth Shares) by a
Huntsworth Shareholder resident or (in the case of an individual) ordinarily resident for tax
purposes in the UK or who carries on a trade, profession or vocation in the UK through a branch,
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agency or permanent establishment where such Huntsworth Shares are or have been used, held or
acquired for the purposes of such trade or branch, agency or permanent establishment may,
depending on the Huntsworth Shareholder’s particular circumstances, and subject to any available
exemption or relief, give rise to a chargeable gain or an allowable loss for the purposes of UK
raxation on chargeable gains.

Any chargeable gain or allowable loss on a disposal of the New Huntsworth Shares should be
calculated taking into account the allowable original cost to the holder of acquiring his Incepta
Shares, and (when calculating a chargeable gain but not an allowable loss), for the purposes of
corporation tax, indexation allowance will be calculated by reference to the date of disposal of the
New Huntsworth Shares. For individual shareholders, indexation allowance will be applied until
April 1998 (for Incepta Shares acquired before that date) and taper relief may apply thereafter until
disposal to reduce the percentage of the gain chargeable to tax, depending on the number of
complete years for which the shares have been held.

Shareholders Temporarily Non-Resident in the UK

A Huntsworth Shareholder who is an individual, who has ceased to be resident or ordinarily
resident for tax purposes in the UK for a period of less than five years of assessment and who
disposes of his Huntsworth Shares during that period may be liable on his return to UK taxation on
chargeable gains (subject to any available exemption or relief). Any Huntsworth Shareholder who
has any doubt about his tax position should contact a professional adviser before his return to the
UK.

18.3 Stamp Duty and Stamp Duty Reserve Tax

No stamp duty or stamp duty reserve tax will generally arise on the issue by Huntsworth of the New
Huntsworth Shares.

A conveyance or transfer on sale of New Huntsworth Shares (and Huntsworth Shares), other than
to a depositary or clearance service (or their nominees or agents) will usually attract ad valorem UK
stamp duty on the instrument of transfer at the rate of 0.5 per cent. of the amount or value of the
consideration for the transfer, rounded up if necessary to the nearest multiple of £3. An
unconditional agreement to transfer New Huntsworth Shares (and Huntsworth Shares) other than
to a depositary or clearance service (or their nominees or agents) will generally give rise to stamp
duty reserve tax at the rate of 0.5 per cent. of the amount or value of the consideration for the
transfer. However, if within six years of the date of the agreement, or, if the agreement was
conditional, the date the agreement became unconditional, an instrument of transfer is executed
pursuant to the agreement and stamp duty is paid on that instrument, then the charge to stamp duty
reserve tax will be cancelled or, where the stamp duty reserve tax charge has been paid, the stamp
duty reserve tax will, provided that a claim for repayment is made, be repaid.

A charge to stamp duty or stamp duty reserve tax may arise on the issue or subsequent transfer of
New Huntsworth Shares (and Huntsworth Shares) to an issuer of depositary receipts or to persons
providing a clearance service (or their nominees or agents). The rate of stamp durty or stamp duty
reserve tax will generally be 1.5 per cent. of (a) in the case of an issue of New Huntsworth Shares
{and Huntsworth Shares), the issue price of the New Huntsworth Shares (and Huntsworth Shares)
concerned, or (b) in the case of a transfer of New Huntsworth Shares (and Huntsworth Shares), the
value of the consideration or, in some circumstances, the open market value of the New
Huntsworth Shares (and Huntsworth Shares) concerned, in the case of stamp duty rounded up if
necessary to the nearest multiple of £5. However, in the case of an issue of New Huntsworth Shares
{and Huntsworth Shares) to an issuer of depositary receipts or to persons providing a clearance
service {or their nominees or agents) a share exchange relief may be available if certain conditions
have been met. Clearance services may opt, under certain conditions, for the normal rates of stamp
duty reserve tax to apply to a transfer of shares into, and to transactions within, the service instead
of the higher rate applying to the issue or transfer of shares into the clearance service.

Paperless transfers of New Huntsworth Shares (and Huntsworth Shares) within CREST are
generally liable to stamp duty reserve tax, as described above, rather than stamp duty. CREST is
obliged to collect stamp duty reserve tax on relevant transactions settled within the system.
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Deposits of New Huntsworth Shares {and Huntsworth Shares) into CREST generally will not be
subject to stamp duty or, unless the transfer into CREST itself is for consideration, to stamp duty
reserve tax.

Stamp duty reserve tax will generally be the liability of the purchaser of New Huntsworth Shares
{(and Huntsworth Shares) and stamp duty will normally be paid by the purchaser.

Special rules apply to market intermediaries and to some sale and repurchase and stock borrowing
arrangements.

The above comments are intended as a general guide to the current stamp duty and stamp duty
reserve tax position. Certain categories of person are not liable to stamp dury and stamp dury
reserve tax and others may be liable at a higher rate as mentioned above or may, although not
primarily liable for the tax, be required to notify and account for it under the Stamp Duty Reserve
Tax Regulations 1986.

If you are in any doubt as to your tax position or if you require more detailed information than that
outlined above you should consult an appropriate professional adviser immediately.

19. Overseas shareholders

If you are an overseas shareholder and you are in any doubt about your position, you should consult
your professional adviser in the relevant jurisdiction. The attention of Incepta Shareholders who
are citizens of or nationals of, or resident in, a jurisdiction outside the United Kingdom (and of
persons, including, without limitation, custodians, nominees or trustees for citizens or nationals or
residents in any such jurisdiction, who may have a legal or contractual obligation to forward any
document in connection with the Merger Offer outside the United Kingdom) is drawn to paragraph
6 of Part B of Appendix I to this document, and to the relevant provisions of the Form of
Acceptance. The availability of the Merger Offer to such persons may be affected hy the laws of the
relevant jurisdictions. Any persons who are subject to the laws of any jurisdiction other than the
United Kingdom should inform themselves about and observe any applicable requirements. Itis the
responsibility of any such person wishing to accept the Merger Offer to satisfy himself as to the full
observance of the Jaws in the relevant jurisdiction in connection therewith, including the obraining
of any governmental, exchange control or other consents which may be required and the
compliance with other necessary formalities. Any such overseas shareholder will be responsible for
the payment of any issue, transfer or other taxes or duties or other requisite payment due in that
jurisdiction to whomsoever payable, and Huntsworth and Bridgewell and any person acting on
their behalf shal} be fully indemnified and held harmless by such overseas shareholder for any such
issue, transfer or other taxes as such person may be required to pay.

In particular, the Merger Offer is not being made, directly or indirectly, in or into or by use of the
mails or by any means or instrumentality (including, without limitation, telephonically or
electronically) of interstate or foreign commerce of, or by any other facilities of a national, state or
other securities exchange of any Restricted Jurisdiction. Accordingly, copies of this documenrt and
any related documents are not being, and must not be, mailed or otherwise distributed or sent in or
into or from any Restricted Jurisdiction, and persons doing so may render invalid any purported
acceptance of the Merger Offer. Accordingly, any accepting Incepta Shareholder who is unable to
give the warranties set out in paragraph (C) of Part C of Appendix I to this document may, at the
discretion of Huntsworth, be deemed not to have accepted the Merger Offer.

The New Huntsworth Shares to be issued in connection with the Merger have not been, and will not
be, registered under or offered in compliance with applicable securities faws of any state, province,
territory or jurisdiction of Canada, Australia or Japan, and nor have clearances been, nor will they
be, obtained from any securities commission or similar authority of any province or territory of
Canada, and no prospectus has been or will be lodged with or registered by the Australian Securities
and Investments Commission or the Japanese Ministry of Finance. Accordingly, unless an
exemption under relevant securities law is available, the New Huntsworth Shares may not be
offered, sold, re-sold or delivered, directly or indirectly, In, into or from, Canada, Australia, japan
or any other jurisdiction where to do so would constitute a vielation of the relevant laws of, or
require registration thereof in, that jurisdiction or to or for the account of any Canadian, Australian
or Japanese person.
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The New Huntsworth Shares to be issued in connection with the Merger have not been, and will not
be, registered under the US Securities Act or under the securities laws of any jurisdiction of the
United States. The New Huntsworth Shares are being made available within the United States in
connection with the Merger pursuant to an exemption from the registration requirements of the US
Securities Act provided by Rule 802 thereunder and an exemption from the US tender offer rules
provided by Rule 14d-1(c) under the US Securities Exchange Act. This Merger Offer relates to the
securities of two non-US companies. The Merger Offer is subject to disclosure requirements of the
United Kingdom which are different from those of the United States. Financial statements included
in this document, if any, have been prepared in accordance with foreign accounting standards that
may not be comparable to the financial statements of United States companies. It may be difficule
tor US persons to enforce their rights and any claim that they may have arising under the US federal
securities laws, as Huntsworth and Incepta are located in the United Kingdom and some or all of
their respective officers and directors are residents of the United Kingdom or other non-US
countries. US persons may not be able to sue a foreign company or its officers or directors in a
foreign court for violations of US securities laws. It may be difficult ro compel a foreign company
and its afhliates to subject themselves to a US court’s judgment. You should be aware that
Huntsworth may purchase securities of Incepta otherwise than under the Merger Offer, such as in
open market or privately negotiated purchases.

20. Further details of the Merger Offer

The conditions and certain further terms of the Merger Offer are set out in Appendix I to this
document.

Full acceptance of the Merger Offer (assuming full exercise of in the money Incepta Options which
are capable of exercise immediately following the Merger) would involve the issue of 636,310,240
New Huntsworth Shares (representing approximately 67.5 per cent. of the enlarged issued share
capital of the Group).

As fractions of New Huntsworth Shares will not be allotted or issued to persons accepting the
Merger Offer, fractional entitlements to New Huntsworth Shares will be aggregated and sold in the
market and the net proceeds of sale will be retained for the benefit of the Group.

21. Procedure for acceptance of the Merger Offer

This paragraph should be read together with Parts B and C of Appendix [ to this document and the
accompanying Form of Acceptance (including the notes). The instructions and notes printed on the
Form of Acceptance shall be deemed to form part of the terms of the Merger Offer.

If you are in any doubt as to the procedure for acceptance, please contact Computershare Investor
Services PLC by telephone on 0870 702 0100 or +44 870 702 0100 from outside the UK.

You are reminded that, if you are a CREST sponsored member, you should contact your CREST
sponsor before taking any action.

You should note that if you hold Incepta Shares in both certificated and uncertificated form you
should complete a separate Form of Acceptance for each holding. Similarly, you should complete a
separate Form of Acceptance for Incepta Shares held in uncertificated form but under different
member account IDs and for Incepta Shares held in certificated form but under different
designations. Additional Forms of Acceptance are available from Computershare Investor Services
PLC by telephane on 0870 702 0100 or +44 870 702 0100 from outside the UK.

21.1 Completion of the Form of Acceptance

To accept the Merger Offer, you must complete a Form of Acceptance whether your Incepta Shares
are in certificated form or held in CREST.

Any Form of Acceptance received in an envelope postmarked in a Restricted Jurisdiction may be
rejected as an invalid acceptance of the Merger Offer. For further information on overseas
shareholders, see paragraphs 19 above and 21.4 below.
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If you have any questions as to how to complete the Form of Acceptance please telephone
Computershare Investor Services PLC on 0870 702 0100 or +44 870 702 0100 from outside
the UK.

To accept the Merger Offer in respect of all or part of your Incepta Shares you must inserr the
relevant number of shares in Box 1. In all cases sign and complete Boxes 2 and 3 on the Form of
Acceptance in accordance with the instructions printed thereon. If no number or a number greater
than your entire holding of Incepta Shares is written in Box 1 and you have signed Box 2, you will be
deemed to have accepted the Merger Offer in respect of your entire holding of Incepta Shares. The
Form of Acceptance must be completed in the presence of an independent witness who should also
sign in accordance with the instructions printed thereon.

If your Incepta Shares are in CREST you should also complete Box 4 (see paragraph 21.2(B) below).

As appropriate, you should also complete Boxes S and 6.

21.2 Return of the Form of Acceptance, documents of title and additional CREST procedures

The completed Form of Acceptance should be completed, signed and witnessed and returned by
post in the reply paid envelope provided or by hand (during normal business hours) to
Computershare Investor Services PLC, PO Box No 859, The Pavilions, Bridgwater Road, Bristol
BS99 1XZ or by hand only (during normal business hours) to Computershare Investor Services
PLC, 2nd Floor, Vintners Place, 68 Upper Thames Street, London EC4V 3B] as soon as possible,
but in any event so as to arrive no later than 3.00 p.m. on 7 April 2005. A reply-paid envelope for
use within the UK is enclosed for your convenience and may be used by Incepta Shareholders for
returning Forms of Acceptance. No acknowledgement of receipt of documents will be given by, or
on behalf of, Huntsworth. The instructions printed on the Form of Acceptance are deemed to form
part of the terms of the Merger Offer.

(A)  Incepta shares in certificated form {i.c. not in CREST)

If your Incepta Shares are in certificated form, the Form of Acceptance should be accompanied by
the relevant share certificate(s) and/or other document(s) of title. If your Incepta share certificate(s)
and/or other document(s) of title is/are with your stockbroker, bank or other agent, you should
complete the Form(s) of Acceptance and, if the certificate(s) and/or other document(s) of title is/are
readily available, arrange for them to be lodged by such agent with Computershare Investor
Services PLC accompanied by the share cerrificate(s) and/or other document(s) of title by no later
than 3.00 p.m. on 7 April 2005.

If your Incepta Share certificate(s) and/or other document(s) of title are not readily available, you
should lodge the Form(s) of Acceptance with Computershare Investor Services PLC duly completed
together with a note saying e.g. “certificates to follow™, and arrange for the share certificate(s)
and/or other document(s) of title to be forwarded to Computershare Investor Services PLC as soon
as possible thereatter. It will be helpful for your agent, unless he is in a Restricted Jurisdiction, to be
informed of the full terms of the Merger Offer. If any share certificate has been lost, you should
complete and lodge the Form(s) of Acceptance together with any available share certificate(s)
and/or other documents of title with Computershare Investor Services PLC, together with a letter
stating that the balance will follow, and ask Incepra’s registrars {(who are Lloyds TSB Registrars,
The Causeway, Worthing, West Sussex BN99 6ZL) for a letter of indemnity which should be
completed in accordance with the instructions given and immediately thereafter lodged with
Computershare Investor Services PLC in support of the Form(s) of Acceptance. No
acknowledgement of receipt of documents will be given.

(B) Incepta Shares in uncertificated form (i.e. in CREST)

If your Incepta Shares are in uncertificated form, vou should insert in Box 4 of the Form of
Acceptance the participant ID and member account ID under which Incepta Shares are held by you
in CREST and otherwise complete, sign and return the Form of Acceprance as described above. In
addition, you should take (or procure to be taken) the action set out below to transfer the Incepta
Shares in respect of which you wish to accept the Merger Offer 10 an escrow balance (i.e. a TTE
Instruction), specifying Computershare Investor Services PLC (in its capacity as a CREST
Participant under its participant ID referred to below) as the Escrow Agent as soon as possible and
in any event so that the transfer to escrow settles not later than 3.00 p.m. on 7 April 2005.
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Ifyou are a CREST sponsored member, you should refer to your CREST sponsor before taking any
action. Your CREST sponsor will be able to confirm the details of your participant ID and the
member account 1D under which your Incepta Shares are held. In addition, only your CREST
sponsor will be able 1o send the TTE Instruction to CRESTCo in relation to your Incepta Shares.

You mustsend (or, if you are a CREST sponsored member, ensure that your CREST spansor sends)
a TTE Instruction to CRESTCo, which must be properly authenticated in accordance with
CRESTCo’s specifications and which must contain, in addition to the other information that is
required for a TTE Instruction to settle in CREST, the following details:

®  the number of Incepta Shares to be transferred to an escrow balance;

o your member account ID. This must be the same member account ID as that inserted in Box 4
of the Form of Acceptance;

*  your participantID. This must be the same participant ID as the participant ID that isinserted
in Box 4 of the Form of Acceptance;

*  the participant ID of the Escrow Agent, Computershare Investor Services PLC in its capacity
as a CREST receiving agent. This is 3RA22;

*  the member account ID of the Escrow Agent. This is INCEPTA;

*  the Form of Acceprance reference number. This is the eight character reference number that
appears next to Box 4 on page 3 of the Form of Acceptance. This reference number should be
inserted in the first eight characters of the shared note field on the TTE Instruction. Such
insection will enable Computershare Investor Services PLC to match the TTE Instruction to
your Form of Acceptance. You should keep a separate record of this reference number for
future reference;

. the intended settlement date. This should be as soon as possible and in any event not later
than 3.00 p.m. on 7 April 2005;

®  the corporate action ISIN, which is GB0033303172;

®  thecorporate action number for the Merger Offer, Thisis allocated by CRESTCo and can be
found by viewing the relevant corporate action details in CREST; and

. the delivery instruction with a priority of 80.

After settlement of the TTE Instruction, you will not be able to access the Incepta Shares concerned
in CREST for any transaction or charging purposes (subject 1o the provisions of paragraph 3 of Part
B of Appendix 1) unless the Merger Offer lapses. If the Merger Offer becomes or is declared
unconditional in all respects, the Escrow Agent will transfer the Incepta Shares concerned to itseif in
accordance with paragraph (F) of Part C of Appendix [ to this document.

You are recommended to refer to the CREST Manual for further information on the CREST
procedures outlined above. For ease of processing, you are requested, wherever possible, to ensure
that a Form of Acceptance relates to only one TTE Instruction.

Itno Form of Acceptance reference number or an incorrect Form of Acceptance reference number is
included on the TTE Instruction, Huntsworth may treat any number of Incepta Shares transferred
to an escrow balance in favour of the Escrow Agent specified above from the participant ID and
member account ID identified in the TTE Instructions as relating to any Form of Acceptance which
relates to the same member account ID and participant 1D (up to the number of Incepta Shares
inserted or deemed to be inserted on the Form of Acceprance concerned).

You should note that CRESTCo does not make available special procedures in CREST for any
particular corporate action. Normal system timings and limitations will therefore apply in
connection with a TTE Instruction and its settlement. You should therefore ensure that all
necessary action is taken by you (or by your CREST sponsor) to enable a TTE Instruction relating
to your Incepta Shares to settle prior to 3.00 p.m. on 7 April 2005. In this regard, you are referred
to those sections of the CREST Manual which deal with the practical limitations of the CREST
system and timings.
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Huntsworth will make an appropriate announcement if any of the details contained in this
paragraph 21.2(B) alter for any reason.

{C) Deposits of Incepta Shares into, and withdrawals of Incepta Shares from, CREST

Normal CREST procedures (including timings) apply in relation to any Incepta Shares that are, or
are to be, converted from uncertificated to certificated form, or from certificated to uncertificated
form, during the course of the Merger Offer (whether any such conversion arises as a result of the
transfer of Incepta Shares or otherwise). Incepta Shareholders who are proposing so to convert any
such shares are recommended to ensure that the conversion procedures are implemented in
sufficient time to enable the person holding or acquiring the Incepta Shares as a result of the
conversion to take all necessary steps in connection with an acceptance of the Merger Offer (in
particular, as regards delivery of share certificate(s} or other document(s) of title or transfers to an
escrow balance as described above) prior to 3.00 p.m. on 7 April 2005.

21.3 Validity of Acceptance

Without prejudice to the provisions of this letter and Parts B and C of Appendix I to this document,
Huntsworth and Bridgewell reserve the right, subject to the provisions of the City Code, to treat as
valid in whole or in part any acceptance of the Merger Offer which is not entirely in order or which
is not accompanied by (as applicable) the relevant share certificare(s} and/or other document(s) of
title, or not accompanied by the relevant TTE Instruction to CRESTCo, or which is received by it at
a place or places other than as set out in this document. In that event, the consideration under the
Merger Offer will not be paid until after (as applicable) the relevant acceptance has been perfected
or the relevant share certificate(s) and/or other document(s) of title or indemnities satisfacrory to
Huntsworth have been received or (as applicable) the relevant TTE Tnstruction has been settled.

21.4 Quverseas shareholders

The attention of Incepta Shareholders who are citizens or nationals of, residents in or otherwise
located in jurisdictions outside the United Kingdom (and in particular any such holders who are
citizens or nationals of, resident in or otherwise located in a Restricted Jurisdiction) and any person
{including without limitation, any nominee, custodian or trustee) who may have an obligation to
forward this document outside the United Kingdom is drawn to paragraph 19 of this letter and to
paragraph 6 of Part B of Appendix [ to this document and to the relevant provisions of the Form of
Acceptance.

If you are in any doubt as to the procedure for acceptance, please contact Computershare Investor
Services PLC by telephone on 0870 702 0100 or +44 870 702 0100 from outside the UK. You are
reminded that, if you are a CREST sponsored member, you should contact your CREST sponsor
before taking any action.

22. Listing, dealings and settlement

Applications have been made to the UK Listing Authority for the New Huntsworth Shares to be
admitted to the Official List and to the London Stock Exchange for the New Huntsworth Shares to
be admitted to trading on the London Stock Exchange’s market for listed securities. It is expected
that Admission will become effective and that dealings for normal settlement in the New
Huntsworth Shares will commence on the London Stock Exchange at 8.00 a.m. on the first dealing
day following the date on which the Merger Offer becomes or is declared unconditional in all
respects {subject only to the condition relating to Admission contained in paragraph (E) of Part A of
Appendix | to this document).

Subject to the Merger Offer becoming or being declared unconditional in all respects {and, in the
case of Incepta Shareholders who are citizens, nationals or residents or jurisdictions outside the
Unieed Kingdom or who are in a Restricted Jurisdiction, except as provided in paragraphs 5 and 6
of Part B of Appendix I to this document) settlement of the consideration to which any Incepta
Shareholder {or the first named shareholder in the case of joint holders) is entitled under the Merger
Offer will be effected: (i) in the case of acceptances received, complete in all respects, by the date on
which the Merger Offer becomes or is declared wholly unconditional, within 14 days of such date;
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or (i1) in the case of acceptances received, complete in all respects, after such date but while the
Merger Offer remains open for acceptance, within 14 days of such receipt, and in either case in the
following manner:

(AY Incepta Shares in uncertificated form [that is, in CREST)

Where an acceptance relates to Incepta Shares in uncertificated form, the New Huntsworth Shares
to which the accepting Incepta Shareholder is entitled will be issued in uncertificated form. In such
event, Huntsworth will procure that CRESTCo is instructed to credit the appropriate stock account
in CREST of the accepting Incepta Shareholder with such shareholder’s entitlement to New
Huntsworth Shares. The stock account concerned will be an account under the same participant ID
and member account ID as appears on the Form of Acceptance concerned.

Huntsworth reserves the right to settle all or any part of the consideration referred to in this
paragraph (A), for all or any accepting Incepta Shareholder(s), in the manner referred to in
paragraph (B) below, if, for any reason, it wishes to do so.

(BY  Incepta Shares beld in certificated form

Where an acceptance relates to Incepta Shares held in certificated form, the New Huntsworth
Shares to which the accepting Incepta Shareholder is entitled will be issued in certificated form.
Definitive certificates for New Huntsworth Shares will be despatched by first class post (or by such
other method as the Panel may approve).

(C) General

If the Merger Offer does not become or is not declared unconditional in all respects (i) share
certificate(s) and/or other document(s) of title will be returned by post {or such other method as may
be approved by the Panel), within 14 days of the Merger Otfer lapsing, to the person or agent whose
name and address is set out on Box 6 of the Form of Acceptance or, if none is set out, to the
first-named holder at his registered address, and (ii) the Escrow Agent will, immediately after the
lapsing of the Merger Ofter {or within such longer period, not e\cceedmg I4 days after the Merger
Offer lapsmg, as the Panel may approve), give TTE Instructions to CRESTCo to transfer all Incepta
Shares held in escrow balances to the original available balances of the Incepta Shareholders
concerned.

All communications, notices, certificates, documents of title and remittances sent by or to Incepta
Shareholders or their appointed agents will be delivered by, or sent to or from, them, or their
appointed agents at their own risk.

23. Further information

Your attention is drawn to the further information relating to the Merger Offer contained in the
Appendices and the accompanying Form of Acceptance which form part of this document. The
Appendices and the accompanying Form of Acceptance contain material information which may
not be summarised elsewhere in this document.

24, Action to be taken

To accept the Merger Offer, you must complete and sign the Form of Acceptance accompanying
this document in accordance with its instructions as described in paragraph 21 of this letter and
return it, whether or not your Incepta Shares are held in CREST, by post or by hand (during normal
business hours) to Computershare Investor Services PLC, PO Box No 859, The Pavilions,
Bridgwater Road, Bristol BS99 1XZ or by hand only (during normal business hours) to
Computershare Investor Services PLC, 2nd Floor, Vintners Place, 68 Upper Thames Street,
London EC4V 3B]J so as to arrive as soon as possible and, in any event, no later than 3.00 p.m.
{London time) on 7 April 2005.

Yours faithfully

@’“M 7&.«4.5

Andrew Tuckey
Director
for and on behalf of Bridgewell
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APPENDIX I

Conditions and certain further terms of the Merger Offer

Part A: Conditions of the Merger Offer
The Merger Offer will be subject to the following conditions:

{A)

T

valid acceptances being received {and not, where permitted, withdrawn) by not later than
3.00 p.m. on 7 April 2005, being the first closing date of the Merger Offer {or such later
time(s) and/or date(s) as Huntsworth may, with the consent of the Panel or in accordance
with the Code, decide) in respect of not less than 90 per cent. (or such lower percentage as
Huntsworth may, with the consent of Incepta, decide) in nominal value of the Incepra Shares
to which the Merger Offer relates, provided that this condition shall not be satisfied unless
Huntsworth and/or any of its wholly-owned subsidiaries shall have acquired or agreed to
acquire, whether pursuant to the Merger Offer or otherwise, shares in Incepra carrying in
aggregate more than 50 per cent. of the voting rights then normally exercisable at general
meetings of Incepta. For the purposes of this condition:

{i)  shares which have been unconditionally allotted but notissued before the Merger Offer
becomes or is declared unconditional as to acceptances, whether pursuant to the
exercise of any outstanding subscription or conversion rights or otherwise, shall be
deemed to carry the voting rights they will carry on being entered into the Register of
Members of Incepra; and

{ii}  theexpression “Incepta Shares to which the Merger Offer relates™ shal] be construedin
accordance with sections 428 to 430F of the Companies Act 1983, as amended;

ithaving been established in terms reascnably satisfactory to Hunrsworth and Incepra that in
relation to the Merger Offer and any matter arising from it, no reference will be made to the
UK Competition Commission;

all necessary filings having been made and all or any appropriate waiting periods under the
United States Hart-Scott-Rodino Anti-trust Improvements Act of 1976 (as amended} and the
regulations thereunder having expired, lapsed or been terminated as appropriate in each case
in respect of the Merger Offer and the proposed acquisition of any shares in, or control of,
Incepta by Huntsworth;

the passing at the Extraordinary General Meeting of such resolution or resolutions as are
necessary to approve, implement and effect the Merger Offer and the acquisition of any
Incepta Shares including a resolution or resolutions to increase the share capiral of
Huntsworth and to authorise the creation and allotment of New Huntsworth Shares;

the admission to the Official List of the New Huntsworth Shares to be issued in connection
with the Merger Offer becoming effective in accordance with the Listing Rules and the
admission of such shares to trading on the London Stock Exchange’s market for listed
securities becoming effective in accordance with the Admission and Disclosure Standards of
the London Stock Exchange or if Huntsworth and Incepta so determine (and subject to the
consent of the Panel) the UKLA agreeing to admit such shares to the Official List and the
London Stock Exchange agreeing to admit such shares to trading subject only to (i) the
allotment of such shares and/or (i) the Merger Offer becoming or being declared
unconditional in all respects;

save {in respect of the Incepta Group} as fairly disclosed in writing to Huntsworth prior to the
date of the Announcement by any member of the Incepta Group or (in respect of the
Huntsworth Group) as fairly disclosed in writing to Incepta prior to the date of the
Announcement by any member of the Huntsworth Group, there being no provision of any
agreement, arrangement, licence, permit or other instrument to which any member of the
wider Incepra Group or the wider Huntsworth Group is a party or by or to which any such
member or any of its assets may be bound, entitled or subject, which in consequence of the
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Merger Offer or the proposed acquisition of any shares or other securities in Incepta or the
issue of the New Huntsworth Shares pursuant to the Merger or because of a change in the
control or management of Incepta or Huntsworth or otherwise, could or might reasonably be
expected to result in to an extent which is material in the context of the wider Incepta Group
as a whole or, as the case may be, the wider Huntsworth Group taken as a whole:

(it any moneys borrowed by or any other indebtedness {actual or contingent) of, or grant
available to any such member, being or becoming repayable or capable of being
declared repayable immediately or earlier than their or its stated maturity date or
repayment date or the ability of any such member to borrow moneys or incur any
indebtedness being withdrawn or inhibited or being capable of becoming or being
withdrawn or inhibited;

(i) any such agreement, arrangement, licence, permit or instrument or the rights,
Habilities, obligations or interests of any such member thereunder being terminated or
adversely modified or affected or any obligation or liability arising or any adverse
action being taken thereunder;

{iii) any assets or interests of any such member being or falling to be disposed of or charged
or any right arising under which any such asset or interest could be required to be
disposed of or charged;

(iv) thecreation or enforcement of any morrgage, charge or other security interest over the
whole or any part of the business, property or assets of any such member;

(v}  therights, liabilities, obligations or interests of any such member in, or the business of
any such member with, any person, firm or body (or any arrangement or arrangements
relating to any such interest or business) being terminated, adversely modified or
affected;

{vi) the value of any such member or its financial or trading posirion or prospects being
prejudiced or adversely affected;

vii) any such member ceasing to be able to carr on business under any name under which it
&
presently does 505 Or

(viii) the creation of any liability, actual or contingenr, by any such member;

and no event having occurred which, under any provision of any agreement, arrangement,
licence, permit or other instrument to which any member of the wider Incepta Group or the
wider Huntsworth Group is a party or by or te which any such member or any of irs assers
may be bound, entitled or subject, could reasonably be expected to result, ro an exrent which
is material in the context of the wider Incepta Group taken as a whole or, as the case may be,
the wider Huntsworth Group taken as a whole, in any of the events or circumstances as are
referred to in sub-paragraphs (i) to {viii) of this paragraph (F);

no government or governmental, quasi-governmental, supranational, statutory, regulatory,
environmental or investigative body (including, without limitation, any national anti-trust or
merger control authority), court, trade agency, association, institution or any other body or
person whatsoever in any jurisdiction (each a “Third Party”) having decided to rake,
institute, implement or threaten any action, proceeding, suit, investigation, enquiry or
reference, ur enacted, made or proposed any statute, regulation, decision or order, or having
taken any other steps which would or might reasonably be expected ro:

(i)  require, prevent or delay the divestiture, or alter the terms envisaged for any proposed
divestiture by any member of the wider Huntsworth Group or any member of the wider
Incepta Group of all or any portion of their respective businesses, assets or property or
impose any limitation on the ability of any of them to conduct their respective
businesses (or any of them) or to own any of their respective assets or properties or any
part thereof which, in any such case, is material in the context of the wider Huntsworth
Group or the wider Incepta Group in either case taken as a whole;
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{il) require, prevent or delay the divestiture by any member of the wider Huntsworth
Group of any shares or other securities in Incepta;

(i) impose any limitation on, or result in a delay in, the ability of any member of the wider
Huntsworth Group or wider Incepta Group directly or indirectly to acquire or to hold
or to exercise effectively any rights of ownership in respect of shares or loans or
securities converrible into shares or any other securities (or the equivalent) in any
member of the wider Incepta Group or the wider Huntsworth Group or to exercise
management contro] over any such member which is material to the Incepta Group or
the Huntsworth Group;

(iv) otherwise adversely affect the business, assets, profits or prospects of any member of
the wider Huntsworth Group or of any member of the wider Incepta Group in a
manner which is adverse to and material in the context of the Huntsworth Group or the
Incepta Group in either case taken as a whole;

{v} make the Merger Offer or its implementation or the acquisition or proposed
acquisition by Huntsworth or any member of the wider Huntsworth Group of any
shares or other securities in, or control of Incepta void, illegal and/or unenforceable
under the laws of any jurisdiction, or otherwise, directly or indirectly, restrain, restrict,
prohibit, delay or otherwise materially interfere with the same, or impose additional
conditions or obligations with respect thereto, or otherwise challenge or materially
interfere therewith;

{vi) require any member of the wider Huntsworth Group or the wider Incepta Group to
offer to acquire any shares or other securities {or the equivalent) or interest in any
member of the wider Incepta Group or the wider Huntsworth Group owned by any
third party (other than in the implementation of the Merger Offer;

(vii) impose any limitation on the ability of any member of the wider Incepta Group or the
wider Huntsworth Group to co-ordinate their respective businesses, or any part of
them, with the businesses of any other members of the wider Incepta Group or the
wider Huntsworth Group, in each case which is adverse to and material in the context
of the group concerned taken as a whole; or

(viii) result in any member of the wider Incepta Group or the wider Huntsworth Group
(which member is material in the context of the wider Incepta Group or, as the case may
be, the wider Huntsworth Group in each case taken as a whole) ceasing to be able to
carry on business under any name under which it presently does so,

and all applicable waiting and other time periods during which any such Third Party could
institure, implement or threaten any action, proceeding, suit, investigation, enquiry or
reference or any other step under the laws of any jurisdiction in respect of the Merger Offer or
the acquisition or proposed acquisition of any Incepta Shares having expired, lapsed or been
terminated;

all necessary filings or applications having been made in connection with the Merger Offer
and all statutory or regulatory obligations in any jurisdiction having been complied with in
connection with the Merger, the Merger Offer or the acquisition by any member of the wider
Huntsworth Group of any shares or other securities in, or control of, Incepta (and al) waiting
and other time periods (including extensions thereto) under any applicable legislation and/or
regulations in any jurisdiction having expired, lapsed or been terminaced (as appropriate))
and all authorisations, orders, recognitions, grants, consents, licences, confirmations,
clearances, permissions and approvals reasonably deemed necessary or appropriate by both
Huntsworth and Incepra for or in respect of the Merger, the Merger Offer or the proposed
acquisition of any shares or other securities in, or control of, Incepta by any member of the
wider Huntsworth Group having been obtained in terms and in a form reasonably
satisfactory to both Huntsworth and Incepta from all appropriate Third Parties or persons
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with whom any member of the wider Incepra Group or the wider Huntsworth Group has
entered into contractual arrangements and all such authorisations, orders, recognitions,
grants, consents, licences, confirmations, clearances, permissions and approvals together
with all material authorisations orders, recognitions, grants, licences, confirmations,
clearances, permissions and approvals necessary or appropriate to carry on the business of
any member of the wider Huntsworth Group or the wider Incepta Group which is materiat in
the context of the relevant group as a whole remaining in full force and effect and all filings
necessary for such purpose have been made and there being no notice or intimation of any
intention to revoke or not to renew any of the same at the time at which the Merger Offer
becomes otherwise unconditional and all necessary statutory or regularory obligations in any
jurisdiction in respect of the Merger having been complied with in each case where a
consequence of a failure to make such notification or filing or to wait for the expiry,
termination or lapsing of any waiting period or to comply with any such obligation or obtain
any necessary authorisation would have a material adverse effect on the relevant group taken
as a whole;

except as publicly announced by Incepta prior to the date of the Announcement, and save as
disclosed in the accounts of Incepta for the year ended 29 February 2004 or as fairly disclosed
in writing to Huntsworth prior to the date of the Announcement by any member of the
Incepta Group, no member of the wider Incepta Group having, since 29 February 2004, and
except as publicly announced by Huntsworth prior to the date of the Announcement and save
as disclosed in the accounts of Huntsworth for the year ended 31 December 2003 or as fairly
disclosed in writing to Incepta prior to the date of the Announcement by any member of the
Huntsworth Group, no member of the wider Huntsworth Group having, since December
2003:

(i)  save {in respect of a member of the wider Incepta Group) as between Incepta and
wholly-owned subsidiaries of Incepta or for Incepta Shares issued pursuant to the
exercise of options granted under the Incepta Share Option Schemes or (in respect of a
member of the wider Huntsworth Group) as between Huntsworth and wholly-owned
subsidiaries of Huntsworth or for Huntsworth Shares issued pursuant to the exercise of
options granted under the Huntsworth Share Option Schemes, issued, authorised or
agreed the issue of additional shares of any class;

{i1) save (in respect of a member of the wider Incepta Group) as between Incepra and
wholly-owned subsidiaries of Incepta or for the grant of options under the Incepta
Share Option Schemes or (in respect of a member of the wider Huntsworth Group) as
between Huntsworth and wholly-owned subsidiaries of Huntsworth or for
Huntsworth Shares issued pursuant to the exercise of options granted under the
Huntsworth Share Option Schemes, issued or agreed to issue or authorised the issue of
securities convertible into shares of any class or rights, warrants or options to subscribe
for, or acquire, any such shares or convertible securities;

(iti} other than to another member of the Incepta Group or, as the case may be, another
member of the Huntsworth Group, recommended, declared, paid or made or proposed
to recommend, declare, pay or make any bonus, dividend or other distribution whether
payable in cash or otherwise;

{(iv) save for intra-Incepta Group transactions or, as the case may be, intra-Huntsworth
Group transactions, merged or demerged with any body corporate or acquired or
disposed of or rransferred, mortgaged or charged or created any security interest over
any assets or any right, title or interest in any asset (including shares and trade
investments) or authorised or proposed or announced any intention to propose any
merger, demerger, acquisition or disposal, transfer, mortgage, charge or security
interest, in each case, which is material in the context of the Merger or the wider Incepta
Group {or, as the case may be, the wider Huntsworth Group) and other than in the
ordinary course of business;
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(vii)

{vii

{ix)

(xi)

(xii)

(xiii)

save for intra-Incepta Group transactions or, as the case may be, intra-Huntsworth
Group transactions, made or authorised or proposed or announced an intention to

‘propose any change in its loan capital;

issued, authorised or proposed the issue of any debentures or {save for intra-Incepta
Group transactions or, as the case may be, intra-Huntsworth Group transactions), save
in the ordinary course of business, incurred or increased any indebredness or become
subject to any contingent liability of any aggregate amount which might materiaily and
adversely affect the financial or trading position or the prospects of the wider Incepta
Group or, as the case may be, the wider Huntsworth Group;

purchased, redeemed or repaid or announced any proposal te purchase, redeem or
repay any of its own shares or other securities or reduced or, save in respect to the
matters mentioned in sub-paragraph (i) above, made any other change to any parrof its
share capital;

implemented, or authorised, proposed or announced its intention to implement, any
reconstruction, amalgamation, scheme, commitment or other transaction or
arrangement otherwise than in the ordinary course of business which is material in the
context of the Incepta Group taken as a whole or, as the case may be, the wider
Huntsworth Group taken as a whole, or entered into or materially changed the terms of
any contract with any director or senior executive of Incepta or any director of any
member of the wider Incepta Group which is material in the context of the wider
Incepta Group taken as a whole or, as the case may be, any director or senior execurive
of Huntsworth or any director of any member of the wider Huntsworth Group which is
material in the context of the wider Huntsworth Group taken as a whole;

entered into or varied or authorised, proposed or announced its intention to enter into
or vary any contract, transaction or commitment {whether in respect of capital
expenditure or otherwise) which is of a long term, onerous or unusual nature or
magnitude or which is or could be materially restrictive on the businesses of any
member of the wider Incepta Group or the wider Huntsworth Group or which involves
or could involve an obligation of such a nature or magnitude or which is other than in
the ordinary course of business and which in each case is material in the context of the
wider Incepta Group taken as a whole or, as the case may be, the wider Huntsworth
Group taken as a whole;

(other than in respect of a member which is dormant and was solvent at the relevant
time) taken any corporate action or had any legal proceedings started or threatened
against it for its winding-up, dissolution or reorganisation or for the appointment of a
receiver, administrative receiver, administrator, trustee or similar officer of all or a
material part of its assets or revenues or any analogous proceedings in any jurisdiction
or had any such person appointed;

entered into any contract, transaction or arrangement which would be restrictive on the
business of any member of the wider Incepra Group or the wider Huntsworth Group
other than ro a nature and extent which is normal in the context of the business
concerned and other than to a nature and extent which is not material in the context of
the wider Incepta Group taken as a whole or, as the case may be, the wider Huntsworth
Group taken as a whole;

waived or compromised any claim which is material in the context of the Incepta Group
taken as a whole or, as the case may be, the wider Huntsworth Group taken as a whole,
otherwise than in the ordinary course of business; or

entered into any contract, commitment, arrangement or agreement otherwise than in
the ordinary course of business or passed any resolution or made any offer (which
remains open for acceptance) with respect to or announced any intention to, or o
propose to, effect any of the transactions, matters or events referred to in this condition,
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and, for the purposes of this condition (1), the term ‘Incepta Group’ shall mean Incepta and its
wholly-owned subsidiaries and the term ‘Huntsworth Group’ shall mean Huntsworth and its
wholly-owned subsidiaries;

since (in respect of the wider Incepta Group) 29 February 2004 and save as disclosed in the
accounts for the year then ended and save as publicly announced in accordance with the
Listing Rules by Incepta prior to the date of the Announcement and save as fairly disclosed in
writing to Huntsworth prior to the date of the Announcement by any member of the Incepta
Group and which in any such case is material in the context of the wider Incepta Group raken
as a whole and since (in respect of the wider Huntsworth Group) 31 December 2003 and save
as disclosed in the accounts for the year then ended and save as publicly announced in
accordance with the Listing Rules by Huntsworth prior to the date of the Announcement and
save as fairly disclosed in writing to Incepta prior to the date of the Announcement by any
member of the Huntsworth Group and which in any such case is material in the context of the
wider Huntsworth Group taken as a whole:

(i)  noadverse change or deterioration having occurred in the business, assets, financial or
trading position or profits or prospects of any member of the wider Incepta Group or,
as the case may be, the wider Huntsworth Group;

(it}  no litigation, arbitration proceedings, prosecution or other legal proceedings to which
any member of the wider Incepta Group or, as the case may be, the wider Huntsworth
Group is or may become a party (whether as a plaintiff, defendant or ocherwise) and no
investigation by any Third Party against or in respect of any member of the wider
Incepta Group or, as the case may be, the wider Huntsworth Group having been
instituted, announced or threatened by or against or remaining outstanding in respect
of any member of the wider Incepta Group or, as the case may be, the wider
Huntsworth Group which in any such case might reasonably be expected to affect
adversely any member of the wider Incepta Group or, as the case may be, the wider
Huntsworth Group;

(i) nocontingent or other liability having arisen or become apparent to Huntsworth or, as
the case may be, Incepta which would be likely to adversely affect any member of the
wider Incepta Group or, as the case may be, the wider Huntsworth Group; and

{iv) no steps having been taken which are likely to result in the withdrawal, cancellation,
termination or modification of any licence held by any member of the wider Incepta
Group or, as the case may be, the wider Huntsworth Group which is necessary for the
proper carrying on of its business;

save as fairly disclosed in writing to Huntsworth prior to the date of the Announcement by
any member of the Incepta Group, Huntsworth not having discovered:

{i)  thar any financial, business or other information concerning the wider Incepta Group
as contained in the information publicly disclosed at any time by or on behalf of any
member of the wider Incepta Group is misleading, contains a misrepresentation of fact
or omits to state a fact necessary to make that information not misleading, where the
misleading information, misrepresentation or omission is material in the conrext of the
Merger;

(it} that any member of the wider Incepta Group or any partnership, company or other
entity in which any member of the wider Incepta Group has a significant economic
interest and which is not a subsidiary undertaking of Incepta is subject to any liability
(contingent or otherwise) which is not disclosed in the annual report and accounts of
Incepta for the year ended 29 February 2004 and which is material in the context of the
wider Incepra Group taken as a whole; or

(iit) any informartion which affects the import of any information disclosed atany time by or
on behalf of any member of the wider Incepta Group and which is material in the
context of the wider Incepta Group as a whole;
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save as fairly disclosed in writing to Huntsworth prior to the date ot the Announcement by
any member of the Incepta Group, Huntsworth not having discovered that:

(0

(i)

any past or present member of the wider Incepta Group has failed to comply with any
and/or all applicable legislation or regulation, of any jurisdiction with regard to the
disposal, spillage, release, discharge, leak or emission of any waste or hazardous
substance or any substance likely to impair the environment or harm human health or
animal health or otherwise relating to environmental matters, or that there has
otherwise been any such disposal, spillage, release, discharge, leak or emission
(whether or not the same constituted a non-compliance by any person with any such
legislation or regulations, and wherever the same may have taken place) any of which
disposal, spiflage, release, discharge, leak or emission would be likely to give rise to any
Jiability (actual or contingent) on the part of any member of the wider Incepta Group;
or

there is, or is reasonably likely to be, for that or any other reason whatsoever, any
liability (actual or contingent) of any past or present member of the wider Incepta
Group to make good, repair, reinstate or clean up any property or any controlied
waters now or previously owned, occupied, operated or made use of or controlled by
any such past or present member of the wider Incepta Group, under any environmental
legislation, regulation, notice, circular or order of any government, governmental,
quasi-governmental, state or local government, supranational, statutory or other
regulatory body, agency, court, association or any other person or body in any
junisdiction and which is material in the context of the wider Incepta Group taken asa
whole.

(M) save as fairly disclosed in writing to Incepta prior to the date of the Announcement by any
member of the Huntsworth Group, Incepta not having discovered:

(N)

(1)

(i)

that any financial, business or other information concerning the wider Huntsworth
Group as contained in the information publicly disclosed at any time by or on behalf of
any member of the wider Huntsworth Group is misleading, contains a
misrepresentation of fact or omits to state a fact necessary to make that information not
misleading, where the misleading information, misrepresentation or omission is
material in the context of the Merger;

that any member of the wider Huntsworth Group or any partnership, company or
other entity in which any member of the wider Huntsworth Group has a significant
economic interest and which is not a subsidiary undertaking of Huntsworth is subject
to any liability {contingent or otherwise) which is not disciosed in the annual reportand
accounts of Huntsworth for the year ended 31 December 2003 and which is material in
the context of the wider Huntsworth Group taken as a whole; or

any information which affects the import of any information disclosed at any time by or
on behalf of any member of the wider Huntsworth Group and which is material in the
context of the wider Huntsworth Group as a whole; and

save as fairly disclosed in writing to Incepta prior to the date of the Announcement by any
member of the Huntsworth Group, Incepta not having discovered that:

i)

any past or present member of the wider Huntsworth Group has failed to comply with
any and/or all applicable legislation or regulation, of any jurisdiction with regard to the
disposal, spillage, release, discharge, leak or emission of any waste or hazardous
substance or any substance likely to impair the environment or harm human health or
animal health or otherwise relating to environmental matters, or that there has
otherwise been any such disposal, spillage, release, discharge, leak or emission
(whether or not the same constituted a non-compliance by any person with any such
legislation or regulations, and wherever the same may have taken place) any of which
disposal, spillage, release, discharge, leak or emission would be likely ro give rise to any
material liability (actual or contingent) on the part of any member of the wider
Huntsworth Group; or
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(i} there is, or'is reasonably likely to be, for that or any other reason whatsoever, any
liability (actual or contingent) of any past or present member of the wider Huntsworth
Group to make good, repair, reinstate or clean up any property or any controlled
waters now or previously owned, occupied, operated or made use of or controlied by
any such past or present member of the wider Huntsworth Group, under any
environmental legislation, regulation, notice, circular or order of any government,
governmental, quasi-governmental, state or local government, supranational,
statutory or other regulatory body, agency, court, association or any other person or
body in any jurisdiction and which is material in the context of the wider Huntsworth
Group taken as a whole.

For the purposes of these conditions the “wider Incepta Group”™ means Incepta and its subsidiary
undertakings, associated undertakings and any other undertaking in which Incepta and/or such
undertakings (aggregating their interests) have a significant interest and the “wider Huntsworth
Group” means Huntsworth and its subsidiary undertakings, associated undertakings and any
other undertaking in which Huntsworth and/or such undertakings (aggregating their interests)
have a significant interest and for these purposes “subsidiary undertaking”, “associated
undertaking” and “undertaking™ have the meanings given by the Companies Act 1985, other than
paragraph 20(1)(b) of Schedule 4A to that Act which shall be excluded for this purpose, and
“significant interest” means a direct or indirect interest in ten per cent. or more of the equity share
capital (as defined in that Act).

Subject to the requirements of the Panel, Huntsworth reserves the right, with the consent of Incepta,
to waive and shall, at the direction of Incepta, waive, in whole or in part, all or any of conditions (F),
(1) and (J), insofar as they relate to Huntsworth or any member of the wider Huntsworth Group,
and/or all or any of conditions (M) and (N).

Subjectto the requirements of the Panel, Huntsworth reserves the right, with the consent of Incepta,
to waive, in whole or in part, all or any of conditions (B), (C), {G} and (H).

Incepta shall not invoke nor withhold consent to Huntsworth’s waiver of and/or shall direct
Huntsworth to waive any or all of conditions (F), (1) and (J), insofar as they relate to Huntsworth or
any member of the wider Huntsworth Group, and/or all or any of conditions (M) and (N}, and
Incepta shall not invoke, nor withhold consent to Huntsworth’s waiver of, any or all of conditions
(B), (C), (G} and (H), unless in each case the circumstances giving rise to the breach of such
condition or conditions are of material significance to Incepta Shareholders in the context of the
Merger Offer and unless the consent of the Panel has been obtained, taking account of all relevant
factors {including, without limitation, the relative sizes of Huntsworth and Incepta). This does not
necessarily mean that the Panel will allow Incepta to invoke, or to withhold consent to
Huntsworth’s waiver of, or to direct Huntsworth to waive, any such condition only in
circumstances where the Panel would permit Huntsworth to invoke such a condition. If Incepra is
not permitted to invoke, or to fail to direct Huntsworth to waive, or withhold consent to
Huntsworth’s waiver of, any such condition or conditions, the Panel may derermine that Incepta
Shareholders who have accepted the Merger Offer should have the right to withdraw their
acceptances on such terms as the Panel considers appropriate and/or determine that the timetable
for the Merger Offer laid down in the Code should be amended in such manner as the Panel
considers appropriate. If such withdrawal rights are introduced after the Merger Offer has become,
or has been declared, unconditional as to acceptances, the Merger Offer may, at the direction of the
Panel, cease to be unconditional as to acceptances as a result of such withdrawal rights being
introduced.

Subject to the requirements of the Panel, Huntsworth reserves the right to waive in whole or in part
all or any of conditions {F), {I) and (J), insofar as they relate to Incepta or any member of the wider
Incepta Group, and/or all or any of conditions (K) and (L).

Conditions (D) and (E) must be fulfilled by, and conditions (F) to (N) (inclusive) fulfilled or waived
by midnight on the 21st day after the later of 7 April 2005 and the date on which condition (A} is
fulfilled (or in each such case such later date as Huntsworth may, with the consent of the Panel,
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decide). Huntsworth shall be under no obligation to waive or treat as satished, and Incepta shall be
under no obligation to {as the case may be) direct Huntsworth to waive, 0T CONsent to Huntsworth’s
waiver of, any of the conditions (B), (C) and (F) to (N) (inclusive) by a date earlier than the latest
date specified above for the satisfaction thereof, notwithstanding that the other conditions of the
Merger Offer may at such earlier date have been waived or fulfilled and that there are at such earlier
date no circumstances indicating that any of such conditions may not be capable of fulfilment.
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Part B: Further terms of the Merger Offer

The following further terms apply to the Merger Offer. Except where the context otherwise
requires, any reference in Parts B or C of this Appendix [ and in the Form of Acceptance: (i} to the
“Merger Offer” means the Merger Offer and any revision, variation or renewal thereof or
extension thereto; (ii) to the “Merger Offer becoming unconditional” means the acceptance
condition being or becoming or being declared satisfied whether or not any other condition of the
Merger Offer remains to be fulfilled provided that, in the event that the Panel, in the circumstances
contemplated in Part A of this Appendix 1, determines that the Merger Offer has ceased to be
unconditional as to acceptances, the Merger Offer shall be deemed not prior thereto to have become
unconditional; {iii) to the “acceptance condition” means the condition set out in paragraph (A) of
Part A of this Appendix I; and (iv) to “acceptances of the Merger Offer” shall include deemed
acceptances of the Merger Offer.

1. Acceprance period

{A) The Merger Offer will initially be open for acceptance until 3.00 p.m. on 7 April 20035.
Although no revision is envisaged, if the Merger Offer is revised it will remain open for
acceptance for a period of at least 14 days (or such other period as may be permitted by the
Panel) from the date of despatching written notification of the revision to Incepta
Shareholders. Except with the consent of the Panel, no revision of the Merger Offer may be
posted to Incepta Shareholders after 2 May 2005 or, if later, the date falling 14 days prior to
the last date on which the Merger Offer can become unconditional.

(B}  The Merger Offer, whether revised or not, shall not {(except with the consent of the Pancl) be
capable of becoming unconditional after midnight on 16 May 2005 (or any earlier time
and/or date announced (and not withdrawn) by Huntsworth as the time and/or date beyond
which the Merger Offer will not be extended) nor of being kept open for acceptance after that
time and/or date unless it has previously become unconditional, provided that Huntsworth
reserves the right, with the permission of the Panel, to extend the Merger Offer to (a) later
time(s) and/or date(s). Excepr with the consent of the Panel, Huntsworth may not, for the
purpose of determining whether the acceptance condition has been satisfied, take into
account acceptances received or purchases of Incepta Shares made after 1.00 p.m.on 16 May
2005 (or any earlier time and/or date announced (and not withdrawn) by Huntsworth as the
date beyond which the Merger Offer will not be extended) or, if the Merger Offer is so
extended, any such later time and/or date as may be agreed with the Panel. If the latest time at
which the Merger Offer may become unconditional is extended beyond midnighcon 16 May
20035, acceptances received and purchases of Incepta Shares made in respect of which the
relevant documents are received by Computershare Investor Services PLC after 1.00 p.m. on
16 May 2005 may (except where the City Code otherwise permits) only be taken into
account with the agreement of the Panel.

{C) If the Merger Offer becomes unconditional, it will remain open for acceptance for not less
than 14 days from the date on which it would otherwise have expired. If the Merger Offer has
become unconditional and it is stated that the Merger Offer will remain open until further
notice, then not less than 14 days’ notice in writing will be given prior to the closing of the
Merger Offer to those Incepta Shareholders who have not accepted the Merger Offer.

(D) If a competitive situation arises after a “no increase™ and/or “no extension” statement (as
referred 10 in the City Code) has been made by Huntsworth in refation to the Merger Offer,
Huntsworth may, if it specifically reserved the right to do so at the time such statement was
made, or otherwise with the consent of the Panel, withdraw such statement provided that it
complies with the requirements of the City Code and, in particular, that:

(i)  itannouncessuch withdrawal within four business days after the irm announcement of
the competing offer or other competitive situation and notifies Incepta Shareholders in
writing thereof at the earliest practicable opportunity or, in the case of Incepta
Shareholders with registered addresses outside the UK or whom Huntsworth knows to
be nominees, trustees or custodians holding Incepta Shares for such persons, by
announcement in the UK at the earliest practicable opportunity; and
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(i) any Incepra Shareholders who accepted the Merger Offer after the date of the “no
extension” or “no increase” statement are given a right of withdrawal in accordance
with paragraph 3(C) below.

Huntsworth may, if it has reserved the right to do so, choose not to be bound by the terms of a

“no increase” or “no extension” statement if it would otherwise prevent the posting of an

increased or improved offer which is recommended for acceptance by the Directors of

Incepta, or in other circumstances permitted by the Panel.

For the purpose of determining at any particular time whether the acceptance condition has
been sarisfied, Huntsworth shall be entitled to take account only of those Incepta Shares
carrying voting rights which have been unconditionally allotted or issued before that time
and written notice of the allotment or issue of which, containing all the relevant details, has
been received by Computershare Investor Services PLC from Incepta or its agents at the
address specified in paragraph 3(A) below. Notification by telex, e-mail or facsimile
transmission will not constitute written notice.

Announcements

By 8.00 a.m. on the business day (the “relevant day”) following the day on which the Merger
Offer is due to expire or becomes unconditional or is revised or extended as the case may be
{orsuch later time{s) or date(s) as the Panel may agree), Huntsworth will make anappropriate
announcement and simultaneously inform a Regulatory Information Service of the position.
Such announcement will (unless otherwise permitted by the Panel) also state (as nearly as
practicable) the total number of Incepta Shares and rights over Incepta Shares:

(i)  for which acceptances of the Merger Offer have been received (showing the extent, if
any, to which such acceptances have been received from any person acting in concert or
deemed to be acting in concert with Huntsworth for the purposes of the Offer);

(it) acquired or agreed to be acquired by or on behalf of Huntsworth or any person acting
in concert or deemed to be acting in concert with Huntsworth for the purposes of the
Merger Offer during the course of the Merger Offer Period; and

(i) held by or on behalf of Huntsworth or any person deemed to be acting in concert with
Huntsworth prior to the Merger Offer Period,

and will specify the percentage of issued share capital represented by each of these figures.

Any decision to extend the time and/or date by which the acceptance condition has to be
fulfilled may be made at any time up 10, and will be announced not later than, 8.00 a.m. on
the relevant day (or such later time and/or date as the Panel may agree) and the announcement
will state the next expiry date (unless the Merger Offer is then unconditional in which case a
statement may instead be made that the Merger Offer will remain open until further notice).
In computing the number of Incepta Shares represented by acceptances and/or purchases,
there may be included or excluded for announcement purposes acceptances and purchases
not in all respects in order or subject to verification, provided that such acceptances or
purchases shall not be included unless they could be counted rowards fulfilling the acceprance
condition in accordance with paragraphs 3{(G) and (H) below.

In this Appendix |, references to the making of an announcement or the giving of notice by or
on behalf of Huntsworth include the release of an announcement to the press by public
relations consultants or by Bridgewell and the delivery by hand or telephone, telex or
facsimile or other electronic transmission of an announcement to a Regulatory Information
Service. An announcement made otherwise than to a Regulatory Information Service shall be
notified simultaneously to a Regulatory Information Service.

Rights of withdrawal

If Huntsworth, having announced the Merger Offer to be unconditional, fails to comply by
3.30 p.m. on the relevant day {or such later time and/or date as the Panel may agree} with any
of the other relevant requirements specified in paragraph 2{A) above, an accepting Incepta
Shareholder may (unless the Pane] agrees otherwise) immediately thereafter withdraw his
acceptance of the Merger Offer by written notice given by post or by hand (during normal
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business hours) to Computershace Investor Services PLC, PO Box 8§59, The Pavitions,
Bridgwater Road, Bristol BS99 1XZ or by hand only (during normal business hours) to 2nd
Floor, Vintners Place, 68 Upper Thames Street, Landon EC4V 3B] on behalf of Huntsworth.
Subject to paragraph 1(B) above, this right of withdrawal may be terminated not less than
cight days after the relevant day by Huntsworth confirming, if such be the case, that the
Merger Offer is still unconditional, and complying with the other requirements specified in
paragraph 2{A) above. If any such confirmation is given, the first period of 14 days referred to
in paragraph 1{C} above will run from the date of such confirmation and compliance.

If by 3.00 p.m. on 28 April 2005 (or such later time and/or date as the Panel may agree) the
Merger Offer has not become unconditional, an accepting Incepta Shareholder may
withdraw his acceptance at any time thereafter by written notice received by Computershare
Investor Services PLC on behalf of Huntsworth at the address and in the manner referred to in
paragraph 3(A) above before the earlier of (i) the time when the Merger Offer becomes
unconditional and (ii) the final time for lodgement of acceptances of the Merger Offer which
can be taken into account in accordance with paragraph 1(B) above.

It a “no increase” and/or “no extension” statement has been withdrawn in accordance with
paragraph 1{D) above, any Incepta Shareholder who accepts the Merger Offer after such
statement is made may withdraw his acceprance thereafter in the manner referred to in
paragraph 3(A) above not later than the eighth day after the date on which notice of the
withdrawal of such statement is posted to Incepta Shareholders.

Except as provided by this paragraph 3 or as the Panel may determine in the circumstances
contemplated in Part A of this Appendix I, acceptances and elections shall be irrevocable.

In this paragraph 3, “written notice™ (including any letter of appointment, direction or
authority) means notice in writing bearing the original signature(s) of the relevant accepting
Incepta Shareholder(s) or his/their agent(s) duly appointed in writing {evidence of whose
appointment in a form reasonably satisfactory to Huntsworth is produced with the notice).
Telex, e-mail or facsimile transmission or copies will not be sufficient to constitute written
notice. No notice which is postmarked in, or otherwise appears to Huntsworth or its agents
to have been sent from or otherwise evidences use of any means or instrumentality of
interstate or foreign commerce of, any Restricted Jurisdiction will be treated as valid.

Incepta Shares in respect of which acceptances have been properly withdrawn in accordance
with this paragraph 3 may subsequently be re-assented to the Merger Offer by following one
of the procedures described in paragraph 21 of the letter from Bridgewell set out in this
document at any time while the Merger Offer remains open for acceptance.

Revised offer

Although no such revision is envisaged, if the Merger Offer (in its original or any previously
revised form(s)) is revised (either in its terms and conditions or in the value or nature of the
consideration offered or otherwise) and such revised Merger Offer represents, on the date on
which such revision is announced (on such basis as Bridgewell may consider appropriate), an
improvement (or no diminution) in the value of the Merger Offer as so revised compared with
the consideration or terms previously offered or in the overall value received and/or retained
by an Incepta Shareholder {under the Merger Offer or otherwise) and there is no diminution
in the number of Huntsworth Shares offered in exchange for each Incepta Share, the benefirof
the revised Merger Offer will, subject as provided in paragraphs 4{B), (C) and 6 below, be
made available to Incepta Shareholders who have accepted the Merger Offer inits original or
previously revised form(s) (hereinafter called “Previous Acceptors”). The acceprance of the
Merger Offer by or on behalf of a Previous Acceptor in its original or any previously revised
form(s) shall, subject as provided in paragraphs 4(B), (C) and 6 below, be treated as an
acceptance of the Merger Offer as so revised and shall also constitute the separate
appointment of Huntsworth and each of its directors and/or of Bridgewell and each of its
directors as his attorney and/or agent with authority to (i) accept any such revised Merger
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Offer on behalf of such Previous Acceptor; (ii) if such revised Merger Offer includes
alternative forms of consideration, to make elections and/or accept such alternative forms of
consideration in such proportions as such attorney and/or agenr in his absolute discretion
thinks fit; and (iii) execute on behalf of and in the name of such Previous Acceptor all such
further documents (if any) and to do all such further things (if any) as may be required to give
effect to such acceprances and/or elections. In making any such election and/or acceptance,
such attorney and/or agent shall rake into account the nature of any previous acceprances
and/or elections made by or on behalf of the Previous Acceptor and such other facts or
matters as he may reasonably consider relevant.

The deemed acceptance referred to in paragraph 4(A) above shall not apply and the
authorities conferred by paragraph 4(A) above shall not be exercised if, as a result thereof, the
Previous Acceptor would {on such basis as Bridgewell may consider appropriate) thereby
receive and/or retain (as appropriate) less in aggregate in consideration under the revised
Merger Otfer or otherwise than he would have received and/or retained (as appropriate) in
aggregate as a result of acceptance of the Merger Offer in the form in which it was previously
accepted by him or on his behalf. The authorities conferred by paragraph 4(A) above shall not
be exercised in respect of any election available under the revised Merger Offer save in
accordance with this paragraph 4.

The deemed acceprance referred to in paragraph 4(A) above shall not apply and the
authorities conferred by paragraph 4(A) above shall be ineffective to the extent that a
Previous Acceptor shall lodge with Computershare Investor Services PLC, within 14 days of
the posting of the document pursuant to which the revision of the Merger Offer is made
available to Incepta Shareholders, a form of acceprance or some other form issued by or on
behalf of Huntsworth in which he validly elects to receive the consideration receivable by him
under such revised Merger Offer in some other manner.

The authorities conferred by this paragraph 4 and any acceptance of a revised Merger Offer
and/or any election(s) pursuant thereto shall be irrevocable unless and until the Previous
Acceptor becomes entitled to withdraw his acceptance under paragraph 3 above and duly
does so.

Subject to paragraph 6 below, Huntsworth and Bridgwell reserve the right to treat an
executed Form of Acceptance relating to the Merger Offer (in its original or any previously
revised form(s)) which is received after the announcement or issue of the Merger Offer in any
revised form as a valid acceptance of the revised Merger Offer and/or, where applicable, a
valid election for or acceptance of any of the alternative forms of consideration. Such
acceptances shall constitute an authority in the terms of paragraph 4(A) above mutatis
mutandis on behalf of the relevant Incepra Shareholder.

General

Save with the consent of the Panel, the Merger Offer will lapse unless all the conditions have
been fulfilled or {if capable of waiver) waived or, where appropriate, have been determined by
Huntsworth in its reasonable opinion to be or remain satisfied in each case by midnight on
28 April 2005 or by midnight on the date which is 21 days after the date on which the Merger
Offer becomes unconditional, whichever is the later, or such later date as Huntsworth may,
with the consent of the Panel, decide. If the Merger Offer is referred to the Competition
Commission or if the Offer constitutes a concentration with a community dimension within
the scope of Council Regulation (EEC)4064/89 (as amended) and the European Commission
initiates proceedings under Article 6(1){c) or following a referral by the European
Commission under Article 9.1 there is a subsequent reference to the Competition
Commission before, in each case, 3.00 p.m. on 7 April 2003 or the date and time on which
the Merger Offer becomes unconditional (whichever is the later), the Merger Offer will lapse.
If the Merger Ofter lapses for any reason, the Merger Offer will cease to be capable of further
acceptance and Huntsworth and Incepta Shareholders shall cease to be bound by prior
acceptances.
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The expression “Merger Offer Period” when used in this document means, in relation to the
Merger Offer, the period commencing on 21 February 2005 (being the date on which Incepta
announced that it was in discussions which may or may not lead to an all-share merger
between Incepta and Huntsworth} until whichever of the following shall be the latest: (i)
3.00 p.m. on 7 April 2005, (ii) the time and date on which the Merger Offer becomes or is
declared unconditional, and (iii) the time and date on which the Merger Offer lapses or is
withdrawn.

Excepr with the consent of the Panel, settlement of the consideration to which any Incepta
Shareholder is entitled under the Merger Offer will be implemented in full in accordance with
the terms of the Merger Offer without regard to any lien, right of set-off, counterclaim or
other analogous right to which Huntsworth or Bridgewell may otherwise be, or claim to be,
entitled as against such Incepta Shareholder and will be effected within 14 days of the latest of
(i) 7 April 2005, (ii) the date the Merger Offer becomes unconditional in all respects, and (iii)
the date of receipt by Huntsworth of a valid Form of Acceptance from such Incepta
Shareholder. Subject to paragraph 6, no consideration will be sent to an address in a
Restricted Jurisdiction.

The terms, provisions, instructions and authorities contained in or deemed to be
incorporated in the Form of Acceptance constitute part of the terms of the Merger Offer.
Words and expressions defined in this document have the same meanings when used in the
Form of Acceptance, unless the context otherwise requires.

Without prejudice to any other provision in this Part B of Appendix I, Huntsworth and
Bridgewell reserve the right to treat acceptances of the Merger Offer as valid if received by or
on behalf of either of them at any place or places determined by them otherwise than as set out
herein or in the Form of Acceptance.

Huntsworth reserves the right to treat as valid in whole or in part acceptances of the Merger
Offer that are not entirely in order or that are not accompanied by the relevant share
certificate(s) and/or other document(s) of title or not accompanied by the relevant TTE
Instruction.

Notwithstanding the right reserved by Huntsworth in paragraph 5(F) above, exceprt as
otherwise agreed with the Panel, an acceptance of the Merger Offer will only be counted
towards fulfilling the acceptance condition if the requirements of Note 4 and, if applicable,
Note 6 on Rule 10 of the City Code are satisfied in respect of it.

Except as otherwise agreed with the Panel, a purchase of Incepta Shares by Huntsworth or
persons acting in concert with it or its nominee(s) will only be counted towards fulfilling the
acceptance condition if the requirements of Note § and, if applicable, Note 6 on Rule 10 of
the City Code are satisfied in respect of it.

Except with the consent of the Panel, the Merger Offer will not become unconditional unless
Computershare Investor Services PLC has issued a certificate to Huntsworth and/or
Bridgewell which states the number of Incepta Shares in respect of which acceptances have
been received which comply with paragraph 5(G) above and the number of Incepta Shares
otherwise acquired, whether before or during the Merger Offer Period, in compliance with
the requirements of paragraph 5(H) above. Copies of such certificare will be sent to the Panel
and to Incepta’s financial adviser as soon as possible after it is issued.

The Merger Offer and all acceptances thereof and all elections pursuant thereto and the
relevant Form of Acceptance and all contracts made pursuant thereto and action taken or
made or deemed to be taken or made under any of the foregoing shall be governed by and
construed in accordance with English law. Execution of a Form of Acceptance by or on behalf
of an Incepta Shareholder will constitute his irrevocable submission, in relation to all matters
arising out of or in connection with the Merger Offer and the Form of Acceptance, to the
jurisdiction of the Courts of England and his agreement that nothing shall limit the right of
Huntsworth or Bridgewell to bring any action, suit or proceeding arising out of or in
connection with the Merger Offer and the Form of Acceptance in any other manner permitted
by law or in any court of competent jurisdiction.
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Any reference in this document and in the Form of Acceptance to 7 April 2005 shall, except in
the final paragraph of Part A of this Appendix L and paragraphs 1{A) and 5(B) of this Part B of
Appendix | and except where the context otherwise requires, be deemed, if the expiry date of
the Merger Offer shall be extended, to refer to the expiry date of the Merger Offer as so
extended.

Any omission to despatch this document, the Form of Acceptance or any notice required to be
despatched under the terms of the Merger Offer to, or any failure to receive the same by, any
person to whom the Merger Offer is made, or should be made, shall not invalidate the Merger
Offer in any way or create any implication that the Merger Offer has not been made to any
such person, The Merger Offer extends to all Incepta Shareholders to whom this document,
the Form of Acceptance and any related documents may not be despatched, or who may not
receive such documents and such persons may collect copies of those documents from
Computershare Investor Services PLC at the address set out in paragraph 3{A) above.

All powers of atrorney, appoinrments as agents and authorities on the terms conferred by or
referred to in this Appendix I or in the Form of Acceptance ace given by way of security for the
performance of the obligations of the Incepta Shareholder concerned and are irrevocable (in
respect of powers of attorney, in accordance with section 4 of the Powers of Attorney Act
1971), excepr in the circumstances where the donor of such power of artorney, appointment
orauthority is entitled to withdraw his acceptance in accordance with paragraph 3 above and
duly does so.

No acknowledgement of receipt of any Form of Acceptance, transfer by means of CREST,
communication, notice, share certificate and/or other document of title will be given by or on
behalf of Huntsworth. All communications, notices, certificates, documents of title and
remittances to be delivered by or sent to or from Incepta Shareholders {or their designated
agent(s)) will be delivered by or sent to or from such Incepta Shareholders (or their designated
agent(s)} at their risk.

If the Merger Offer does not become unconditional in all respects:

(i) the Form of Acceptance and any share certificate(s} and/or other document(s) of ticle
will be returned by post {or by such other method as may be approved by the Panel)
within 14 days of the Merger Offer lapsing, at the risk of the person entitled thereto, to
the person or agent whose name and address outside a Restricted Jurisdiction is set out
in the relevant Box on the Form of Acceptance or, if none is set out, to the first-named
holder at histher registered address outside a Restricted Jurisdiction. No such
documents will be sent to an address in a Restricted Jurisdiction; and

(it} in respect of Incepta Shares held in uncertificated form, Computershare [nvestor
Services PLC will, immediately after the lapsing of the Merger Offer {or within such
longer period as the Panel may permit, not exceeding 14 days of the lapsing of the
Merger Offer), give instructions to CRESTCo to transfer all Incepta Shares held in
escrow balances and in relation to which it is the Escrow Agent for the purposes of the
Merger Offer to the original available balances of the Incepra Shareholders concerned.

The Merger Offer is made on 17 March 2005 and is capable of acceprance from and after that
time. Copies of this document, the Form of Acceptance and any related documents are
available from Computershare Investor Services PLC at the address set outin paragraph 3(A)
above from that time. The Merger Offer is made by means of this document and by means of
an advertisement dated 18 March 2005 to be inserted in the Financial Times.

If the Merger Offer becomes or is declared wholly unconditional and sufficient acceptances
are received and/or sufficient Incepta Shares are otherwise acquired, Huntsworth intends to
apply the provisions of Sections 428-430F of the Companies Act to acquire compulsorily any
outstanding Incepta Shares. Huntsworth also intends, following the Merger Offer becoming
unconditional in all respects, to apply for cancellation of the listing of the Incepta Shares on
the Official List and for the cancellation of trading of the Incepta Shares on the market for
listed securities of the London Stock Exchange.

39

GO

rATREOY
Va0 At



(R}

Huntsworth and Bridgewell reserve the right to notify any martter (including the making of
the Merger Offer) to all or any Incepta Shareholders) with (a) registered address(es) outside
the UK or whom Huntsworth or Bridgewell know to be nominees, trustees or custodians for
such persons by announcement or paid advertisement in any daily newspaper published and
circulated in the UK in which case such notice shall be deemed to have been sufficiently given
notwithstanding any failure by any such shareholders to receive or see such notice, and all
references in this document to notice in writing {other than in paragraph 3 above) shall be
construed accordingly.

Due completion of a Form of Acceptance will constitute an instruction to Huntsworth that,
on the Merger Offer becoming unconditional in all respects, all mandates and other
instructions or notices recorded in Incepta’s records immediately prior to that time will,
unless and until revoked or varied, continue in full force in relation to the New Huntsworth
Shares allotted or issued to the relevant Incepta Shareholder pursuant to the Merger Offer. If
an Incepta Shareholder has existing Huntsworth Shares, the mandates and instructions in
force for those existing shares will remain and the New Huntsworth Shares will be credited to
a new account.

If Huntsworth is required by the Panel to make an offer for Incepta Shares under the
provisions of Rule 9 of the City Code, Huntsworth may make such alterations to the
conditions of the Merger Offer as are necessary to comply with the provisions of that Rule.

Allreferences in this Appendix 1 to any statute or statutory provision shall include a statute or
statutory provision which amends, consolidates or replaces the same (whether before or after
the date hereof).

In relation to any acceptance of the Merger Offer in respect of Incepta Shares which are in
uncertificated form, Huntsworth reserves the right to make such alterations, additions or
modifications to the terms of the Merger Offer as may be necessary or desirable to give effect
to any purported acceptance of the Merger Offer, whether in order to comply with the
facilities or requirements of CREST or otherwise, provided such alterations, additions or
modifications are consistent with the requirements of the City Code or are otherwise made
with the consent of the Panel.

If the Panel shall, in the circumstances contemplated in Part A of this Appendix [, determine
that different time(s) and date(s) to those set out in Part B and Part C of this Appendix [ shall
apply, the Panel’s determination shall prevail over, and be deemed to be substituted for, the
relevant time(s) and date(s) set out herein.

Overseas shareholders

The making and availability of the Merger Offer outside, or to citizens, residents or nationals
of jurisdictions outside, the United Kingdom (“overseas shareholders”), may be affected by
the laws of the relevant jurisdictions. Overseas shareholders should fully acquaint themselves
with and observe any applicable legal requirements. It is the responsibility of any overseas
shareholder wishing to accept the Merger Offer to satisfy himself as to the full observance of
the laws and regulatory requirements of the relevant jurisdiction in connection therewirh,
including the obtaining of any governmental, exchange control or other consents which may
be required or the compliance with other necessary formalities and the payment of any issue,
transfer or other taxes or other requisite payments due in such jurisdiction. Any such averseas
shareholder will be responsible for any such issue, transfer or other taxes or other requisite
payments by whomsoever payable and Huntsworth and Bridgewell and any person acting on
behalf of either of them shall be fully indemnified and held harmless by such overseas
shareholder for any such issue, transfer or other taxes as Huntsworth and Bridgewell (and
any person acting on behalf of either of them) may be required to pay.

The Merger Offer is not being, and will not be, made, directly or indirectly, in or into or by the
use of the mails of, or by any means or instrumentality (including, without limitation,
facsimile transmission, telex, telephone or e-mail) of interstate or foreign commerce of, or by
any facilities of a national securities exchange of, any Restricted Jurisdiction and will not be
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capable of acceptance by any such use, means, instrumentality or facility or from within any
Restricted jurisdiction. Neither this document nor the accompanying Form of Acceptance
nor any related document is being mailed, and must not be mailed, or otherwise forwarded,
distributed or sent in, into or from any Restricted Jurisdiction (including to Incepta
Shareholders with registered addresses in a Restricted Jurisdiction or to persons whom
Huntsworth or its agent knows ro be custodians, nominees or trustees holding Incepta Shares
for such persons) and persons receiving such documents {including, without limitartion,
custodians, nominees and trustees) must not distribute or send any of them in, into or from
any Restricted Jurisdiction or use the mails or any such means or instrumencality of any
Restricted Jurisdiction for any purpose directly or indirectly in connection with the Merger
Offer. Doing so may render invalid any purported acceptance of the Merger Offer.

The New Huntsworth Shares to be issued in connection with the Merger have not been, and
will not be, registered under or offered in compliance with applicable securities laws of any
state, province, territory or jurisdiction of Canada, Australia or Japan, and nor have
clearances been, nor will they be, obtained from any securities commission or similar
authority of any province or territory of Canada, and no prospectus has been or will he
lodged with or registered by the Australian Securities and Investments Commission or the
Japanese Ministry of Finance. Accordingly, unless an exemption under relevant securities law
is available, the New Huntsworth Shares may not be offered, sold, re-sold or delivered,
directly or indirectly, in, into or from, Canada, Australia, Japan or any other jurisdiction
where to do so would constitute a violation of the relevant laws of, or require registration
thereof in, that jurisdiction or to or for the account of any Canadian, Australian or Japanese
person.

The New Huntsworth Shares to be issued in connection with the Merger have not been, and
will not be, registered under the US Securities Act or under the securities laws of any
jurisdiction of the United States. The New Huntsworth Shares are being made available
within the United States in connection with the Merger pursuant to an exemption from the
registration requirements of the US Securities Act provided by Rule 802 thereunder and an
exemption from the US tender offer rules provided by Rule 14d-1(c) under the US Securities
Exchange Act. This Merger Offer relates to the securities of two non-US companies. The
Merger Offer is subject to disclosure requirements of the United Kingdom which are different
from those of the United States. Financial statements included in this document, if any, have
been prepared in accordance with foreign accounting standards that may not be comparable
to the financial statements of United States companies. It may be difficult for US persons to
enforce their rights and any claim that they may have arising under the US federal securities
laws, as Huntsworth and Incepta are located in the United Kingdom and some or all of their
respective officers and directors are residents of the United Kingdom or other non-US
countries. US persons may not be able to sue a foreign company or its officers or directorsina
foreign court for violations of US securities laws. It may be difficult to compel a foreign
company and its affiliates to subject themselves to a US court’s judgment. You should be
aware that Huntsworth may purchase securities of Incepta otherwise than under the Merger
Offer, such as in open market or privately negotiated purchases.

Envelopes containing Forms of Acceptance should not be postmarked in a Restricted
Jurisdiction or otherwise despatched from a Restricted Jurisdiction and all acceprors must
provide addresses outside Restricted Jurisdictions for the return of Form(s) of Acceptance,
certificate(s) for Incepta Shares and/or other document(s) of title.

An Incepta Sharcholder will be deemed not to have validly accepted the Merger Offer if:

(i) he puts “No” in Box 5 of the Form of Acceptance and thereby does not give the
representations and warranties set out in paragraph (C) of Part C of this Appendix I;

(i) hehasa registered address in a Restricted Jurisdiction and he does not insertin Box 6 of
the Form of Acceptance the name and address of a person or agent outside a Restricted
Jurisdiction to whom he wishes the consideration lo which he is entitled under the
Merger Offer to be sent;
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(i} heinserts in Box 6 of the Form of Acceptance the name and address of a person or agent
in a Restricted Jurisdiction to whom he wishes the consideration to which he is entitled
under the Merger Offer to be sent; or

{iv) in any case, the Form of Acceptance received from him is received in an envelope
postmarked in, or which otherwise appears to Huntsworth or its agents to have been
sent from or otherwise evidences use of any means or instrumentality of interstate or
foreign commerce of, a Restricted Jurisdiction,

Huntsworth reserves the right, in its sole discretion, to investigate, in relation to any
acceptance, whether the representations and warranties set out in paragraph {C) of Part C of
this Appendix | have been truthfully given by the relevant Incepta Shareholder and are correct
and, if such investigation is made and, as a result, Huntsworth cannot satisfy itself that such
representations and warranties are true and correct, such acceptance shall not be valid.

If, in connection with the making of the Merger Offer, any person (including, without
limitation, any custodian, nominee and/or trustee), notwithstanding the restrictions set outin
paragraph (B) above and whether pursuant to a contractual or legal obligation or otherwise,
sends, forwards or otherwise distributes this document, the Form of Acceptance or any
related documents, in, into or from a Restricted Jurisdiction or uses the mails of, or any means
or instrumentality (including, without limitation, facsimile transmission, telex, telephone or
e-mail) of interstate or foreign commerce of, or any facility of a national securities exchange
of, a Restricted Jurisdiction in connection with such forwarding, such person should: (i)
inform the recipient of such fact; (i) explain to the recipient that such action may invalidate
any purported acceptance or election by the recipient; and (iii) draw the attention of the
recipient to this paragraph 6.

The provisions of this paragraph 6 and/or any other terms of the Merger Offer relating to
overseas shareholders may be waived, varied or modified as regards specific Incepra
Shareholder(s) or on a general basis by Huntsworth in its absolute discretion. In particular,
without limiration, Huntsworth reserves the right to deem an overseas shareholder ro have
elected for a particular form of consideration, or to have made no election atall or to offer an
overseas shareholder cash only by way of consideration, in each case in connection with the
Merger Offer or any compulsory acquisition procedure. Huntsworth also reserves the right
to permit the Merger Offer to be accepted by, and to issue or deliver any share certificates
and/or documents of title to, an overseas shareholder (otherwise unable to accept the Merger
Offer in accordance with the above) in circumstances in which Huntsworth is satisfied that
acceptance by such shareholder and the issue or delivery of any documents of title to such
shareholder will not constitute a breach of any securities or other relevant legistation or
impose obligations on Huntsworth not contemplated by the Merger Offer {(and in any such
case, Huntsworth may impose reasonable additional requirements and restrictions on such
acceptance and the share certificates and/or the documents of title issued).

The provisions of this paragraph 6 override any terms of the Merger Offer inconsistent
therewith,

References in this paragraph é to an Incepta Sharcholder shall include the person or persons
executing a Form of Acceptance and, in the event of more than one person executing a Form
of Acceptance, the provisions of this paragraph shall apply to them jointly and to each of
them.

Neither Huntsworth nor Bridgewell nor any agent or director of Huntsworth or Bridgewell
nor any person on behalf of any of them shall have any liability to any person for any loss or
alleged loss arising from any decision as to the treatment of acceptances of the Merger Offer
on any of the bases set out abave or otherwise in connection therewith.
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Part C: Form of Acceptance

Each Incepta Shareholder by whom, or on whose behalf, a Form of Acceptance is execured,
irrevocably undertakes, represents, warrants and agrees to and with Huntsworth, Bridgewell and
Computershare Investor Services PLC (so as to bind him, his personal representatives, heirs,
saccessors and assigns) that:

(A)

the execution of the Form of Acceptance shall constitute:

(1)

(i)

an acceptance of the Merger Offer in respect of the number of Incepta Shares inserted or
deemed to be inserted in Box 1 of the Form of Acceptance; and

an undertaking to execute any further documents and give any further assurances
which may be required to enable Huntsworth to obrain the full benefit of this Part C of
Appendix I and/or to perfect any of the authorities expressed to be given hereunder,

in each case, on and subject to the terms and conditions set out or referred to in this document
and the Form of Acceptance and that, subject only to the rights of withdrawal set out in
paragraph 3 of Part B of this Appendix 1, each such acceptance shall be irrevocable, provided
that if (a) no number is inserted in Box 1; or {(b) the total number inserted in Box 1 is greater
than the relevant registered holding of Incepta Shares; or (c) the Form of Acceptance is
otherwise completed incorrectly, but the Form of Acceptance is signed, it will be deemed to be
an acceptance of the terms of the Merger Offer in respect of all the Incepta Shares comprised
in the relevant registered holding;

the Incepra Shares in respect of which the Merger Offer is accepted or deemed to be accepted
are sold fully paid up and free from all liens, equities, charges, encumbrances and any other
third party rights of any kind whatsoever, and together with all rights attaching thereto on or
after 3 March 2005 including vorting rights and the right to all dividends and other
distributions declared, made or paid after date of the Merger Offer, save for the right to
receive the special dividend of 1.05 pence (net) per share referred to in paragraph 14 of the
letter from Bridgewell contained in Parc II of this document;

unless “No” is put in Box 5 of the Form of Acceptance, such Incepta Shareholder:

(1)

{i1)

(i)

{iv)

has not received or sent copies or originals of this document, the Form of Acceptance or
any related documents in, into or from any Restricted Jurisdiction and has not
otherwise utilised in connection with the Merger Offer, directly or indirectly, the mails
of, or any means or instrumentality (including, withour limitation, facsimile
transmission, telex, telephone or e-mail) of interstate or foreign commerce of, or any
facility of a national securities exchange of, any Restricted Jurisdiction;

was outside a Restricted Jurisdiction when the Form of Acceptance was delivered or
executed;

in respect of the Incepta Shares to which the Form of Acceptance relates, is not an agent
or a fiduciary acting on a non-discretionary basis for a principal, unless such agent or
fiduciary is an authorised employee of such principal or such principal has given any
instructions with respect to the Merger Offer from outside a Restricted Jurisdiction;
and

if such Incepta Shareholder is a citizen, resident or national of a jurisdiction outside the
United Kingdom, he has observed the laws of the relevant jurisdiction, obtained all
requisite governmental, exchange control and other required consents, complied with
all other necessary formalities and paid any issue, transfer or other taxes or other
requisite payments due in any such jurisdiction in connection with such acceprance and
that he has not taken or omitted to take any action that will or may resulr in
Huntsworth, Bridgewell or any other person acting in breach of the legal or regularory
requirements of any such jurisdiction in connection with the Merger Offer or his
acceptance thereof;
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(D) theexecution of the Form of Acceptance constitutes, subject to the Merger Offer becoming or
being declared unconditional in all respects and to the accepting Incepta Shareholder not
having validly withdrawn his acceptance, the irrevocable appointment of each of
Huntsworth and Bridgewell and their respective directors as such shareholder’s attorney
and/or agent (the “attorney™), and an irrevocable instruction and authorisation to the
attorney:

(1} to complete and execute all or any form(s) of transfer and/or other document(s) at the
discretion of the attorney in relation to the Incepta Shares in respect of which the
Merger Offer has been accepted or deemed to have been accepted in favour of
Hunrsworth or such other person or persons as Huntsworth or its agents may direct;

{i1)  to deliver such form(s) of transfer and/or other document(s) at the discretion of the
attorney with the share certificate(s) and/or other document(s) of title relating to such
Incepta Shares for registration within six months of the Merger Offer becoming or
being declared unconditional in all respects; and

{iii) todoall such other acts and things as may in the opinion of the atrorney be necessary or
expedient for the purposes of, or in connection with, the acceptance of the Merger
Offer pursuant to the Form of Acceptance and to vest in Huntsworth or its nominee(s)
the Incepta Shares as aforesaid;

{E)  the execution of the Form of Acceptance and its delivery constitutes, subject to the Merger
Offer becoming or being declared unconditional in all respects and to the accepting Incepra
Shareholder not having validly withdrawn his acceptance, separate irrevocable authorities
and requests:

{i}y  tolncepta orits agents to procure the registration of the transfer of those Incepta Shares
referred to in paragraph {A)(i) above pursuant o the Merger Offer and, in respect of
such Incepta Shares as are held in certificated form, the delivery of the share
certificate(s) and/or other document(s) of title to Huntsworth or as it may direct;

(i) if the Incepta Shares concerned are in certificated form, or if either of the provisos to
sub-paragraph (iii) below applies, to Huntsworth or its agents to procure the despatch
by post {or by such other method as may be approved by the Panel) of definitive
certificates in respect of the consideration to which an accepting Incepta Shareholder is
entitled at the risk of such Incepta Shareholder to the person whose name and address
(outside the Restricted Jurisdictions) is set out in Box 6 of the Form of Acceptance or, if
none is set out, to the first-named holder at his registered address (outside the Restricted
Jurisdictions); and

{iii) if the Incepta Shares concerned are in uncertificated form, to Huntsworth or its agents
to procure the crediting of thé appropriate stock account in CREST of the accepting
Incepta Shareholder with such shareholder’s entitlement to New Huntsworth Shares,
provided that (a) Huntsworth may (if, for any reason, it wishes to do so) determine that
all orany part of such consideration shall be settled by the despatch by post of definitive
certificates {or by such other method as may be approved by the Panel}, and (b} if the
Incepta Shareholder concerned is a CREST member whose registered address is in a
Restricted Jurisdiction, any consideration to which such shareholder is entitled shall be
settled by the despatch by post of definitive certificates (or by such other method as may
be approved by the Panel} and, in either of such cases, sub-paragraph (ii) above shall

apply;
(F)  theexecution of the relevant Form of Acceptance and its delivery constitutes the irrevocable
appointment of:

(i) Hunwsworth and/or Bridgewell and their respective directors and agents as such
shareholder’s attorney and/or agent within the terms of paragraph (D) of Part C of this
Appendix I; and
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(G)

(i)

in respect of a holding of Incepta Shares in uncertificated form, the Escrow Agent as
such shareholder’s attorney and/or agent and an irrevocable instruction and authority
to the Escrow Agent (a) subject to the Merger Offer becoming or being declared
unconditional in all respects and to the accepting Incepra Shareholder not having
validly withdrawn his acceptance, to transfer to itself {or to such other person or
persons as Huntsworth or its agents may direct) by means of CREST all or any of the
Relevant Incepta Shares (but not exceeding the number of Incepta Shares in respect of
which the Merger Offer is accepted or deemed to be accepted), and (b) if the Merger
Offer does not become or is not declared unconditional in all respects, to give
instructions to CRESTCo immediately after the lapsing of the Merger Offer (or within
such longer period as the Panel may permit, not exceeding 14 days from the lapsing of
the Merger Offer) to transfer all Relevant Incepta Shares to the original available
balance of the accepting Incepta Shareholder. As used in Part C of this Appendix I,
“Relevant Incepra Shares” means the Incepta Shares in uncertificated form and in
respect of which a transfer or transfers to escrow has or have been effected pursuant to
the procedures described in paragraph 21 of the letter from Bridgewell set outin Part I
of this document and where the transfer(s) to escrow was or were made in respect of
Incepta Shares held under the same member account ID and participant ID as the
member account ID and participant ID relaring to the Form of Acceptance concerned
(but irrespective of whether or not any Form of Acceptance reference number, or a
Form of Acceptance reference number corresponding to that appearing on the Form of
Acceprance concerned, was included in the TTE Instruction concerned};

subjectto the Merger Offer becoming or being declared unconditional in all respects (or if the
Merger Offer would become or be capable of being declared unconditional in all respects ot
lapse immediately upon the outcome of the resolution in question or if the Panel otherwise
gives its consent) and pending registration:

(i)

{it)

Huntsworth shall be entitled to direct the exercise of any votes and any or all other
rights and privileges (including the right to requisition the convening of a general or
separate class meeting of Incepta) attaching to any Incepta Shares in respect of which
the Merger Offer has been accepted or is deemed to have been accepted and in respect of
which such acceptance has not been validly withdrawn such votes (where relevant) to
be cast so far as is possible to satisfy any outstanding conditions of the Merger Offer;
and

the execution of the Form of Acceptance constitutes, with regard to the Incepta Shares
comprised in such acceptance and in respect of which such acceptance has not been
validly withdrawn:

(a) an authority to Incepta and/or its agents from such Incepta Shareholder to send
any notice, circular, warrant, document or other communication which may be
required to be sent to him as a member of Incepta in respect of such Incepta Shares
(including any share certificate(s) or other document(s) of ritle issued as a result of
conversion of such Incepta Shares into certificated form) to Huntsworth at its
registered office;

(b} the irrevocable appointment of Huntsworth or any of its directors or agents to
sign on such Incepta Shareholder’s behalf such documents and do such things as
may in the opinion of such person seem necessary or desirable in connection with
the exercise of any votes or other rights or privileges attaching to such Incepta
Shares (including, without limitation, an authority to sign any consent to short
notice of a general or separate class meeting as his attorney and/or agent and on
his behalf and/or to execute a form of proxy in respect of such Incepta Shares
and/or, where appropriate, any appointment pursuant to Section 375 of the
Companies Act, appointing any person nominated by Huntsworth to actend
general and separate class meetings of Incepta and to exercise or refrain from
exercising the votes attaching to such Incepta Shares on such Incepta
Shareholder’s behalf), such votes (where relevant) to be cast so far as possible to
satisfy any outstanding conditions of the Merger Offer; and
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(O)

(c) theagreementof such Incepta Shareholder not to exercise any such rights without
the consent of Huntsworth and the irrevocable undertaking of such Incepta
Shareholder not to appoint a proxy or representative for or to attend any such
meetings;

he will deliver, or procure the delivery of, to Computershare Investor Services PLC at the
address and in the manner referred to in paragraph 3(A) of Part B of this Appendix 1, his share
certificate(s) and/or other document(s) of title in respect of the Incepta Shares in certificated
form in respect of which the Merger Offer has been accepted or deemed to have been accepred
and in respect of which such acceptance has not been validly withdrawn, or an indemnity
acceptable to Huntsworth in lieu thereof, as soon as possible and in any event within six
months of the Merger Offer becoming or being declared unconditiona! in all respects;

he will take (or procure to be taken) the action set out in paragraph 21 of the lerter from
Bridgewell set out in this document to transfer all of the Incepra Shares held by him in
uncertificated form and in respect of which the Merger Offer has been accepted or deemed to
have been accepted and in respect of which such acceprance has not been validly withdrawn
to an escrow balance as soon as possible and in any event so that the transfer to escrow settles
within six months of the Merger Offer becoming or being declared uncanditional in all
FESPECTS;

if, for any reason, any Incepta Shares in respect of which a transfer to an escrow balance has
been effected in accordance with paragraph 21 of the letter from Bridgewell set out in this
document are converted to certificated form, he will (without prejudice to paragraph (1)
above) immediately deliver or procure the immediate delivery of the share certificate(s) or
other document(s) of title in respect of all such Incepta Shares so converred to Computershare
Investor Services PLC arthe address and in the manner referred to in paragraph 3{A) of Part B
of this Appendix l or to Huntsworth at its registered office or as Huntsworth or its agents may
direct;

he agrees to ratify each and every act or thing which may be done or effected by Huntsworth
or Bridgewell or Computershare Investor Services PLC or any of their respective directors or
agenrs or Incepta or its agents, as the case may be, in the proper exercise of any of its or his
powers and/or authorities conferred by or referred to in Part B of this Appendix [ or in this
Part C and to indemnify each such person against any losses arising therefrom;

he shall do all such acts and things as shall be necessary or expedient to vest in Huntsworth or
its nominee(s) the aforesaid Incepra Shares and all such acts and things as may be necessary or
expedient to enable Computershare Investor Services PLC to perform its function as Escrow
Agent for the purposes of the Merger Offer;

if any provision of Part B of this Appendix | or this Part C shall be unenforceable or invalid or
shall not operate so as to afford Huntsworth or Bridgewell or Computershare Investor
Services PLC or any of their respective directors or agents the benefit or authority expressed
to be given therein, he shall with all practicable speed do all such acts and things and execute
all such documents that may be required or desirable to enable Huntsworth and/or
Bridgewell and/or Computershare Investor Services PLC and/or any of their respective
directors or agents to secure the full benefits of Part B of this Appendix 1 and chis Part C;

in consideration of Huntsworth making any revised offer available to him as referred to in
paragraph 4 of Part B of Appendix 1, the deemed acceptances, elections and authorities
referred to in such paragraph 4 shall, subject to the right of withdrawal set our in paragraph 3
of Part B of Appendix 1, be irrevocable; and

the terms and conditions of the Merger Offer contained in this document shall be deemed to
be incorporated in, and form part of, the Form of Acceptance which shall be construed
accordingly.

References in this Part C to an Incepta Shareholder shall include references to the person or persons
executing a Form of Acceptance and, in the event of more than one person executing a Form of
Acceprance, the provisions of this Part C shall apply to them jointly and to each of them.
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APPENDIX 1

Financial effects of acceptance of the Merger Offer

The following tables set out, for illustrative purposes only, and on the bases and assumptions set
out in the notes below, the financial effects of acceptance of the Merger Offer on capital value and
gross income for an accepting holder of 100 Incepta Shares if the Merger Offer becomes or is
declared unconditional in all respects:

A. Decrease in capital value

Notes £
Market value of 100 Incepta Shares (1) 63.00
Marker value of 313 Huntsworth Shares (2} 62.60
Decrease in capital value 0.40
This represents a decrease of approximately 0.6 per cent.
B.  Decrease in gross income under the terms of the Merger Offer

Notes £
Gross dividend income from 100 Incepta Shares {3) i.17
Gross dividend income from 313 Huntsworth Shares (4) 0.70
Decrease in gross income 0.47

This represents a decrease of approximately 40.4 per cent.

Notes

{1)  Based on the closing middle market quoration of 63 pence per Incepra Share as derived from rhe Daily Official List on 18 February
2005, being the last business day prior to the announcement by Incepea thatic was in discussions which may or may not lead to an
all-share merger between Incepra and Huntsworth.

{2) Based on the closing middle market quotation of 20 pence per Huntsworth Share as derived from the Daily Official List on
16 March 2005, the last business day prior to the publication of this document.

{3} The gross dividend income on Incepta Shares is based on the proposed special dividend of 1.05 pence {net) per Incepta Share
referred to in paragraph 14 of the lerter from Bridgewell contained in Part 1 of this document,

(4)  The gross dividend income on Huntsworth Shares is based on the proposed special dividend of 0.1 penee (net) per Hunsworth
Share referred toin paragraph 14 of the letter from Bridgewell contained in Part I of this documentand the interim dividend of 0.1
pence {net) per Huntsworth Share paid on 5 November 2004.

(§)  No account has been taken of any potential liability for raxation or the treatment of fracrions of New Huntsworth Shares in
assessing the financial effects of acceprances of the Merger Offer.
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APPENDIX 11

Sources and bases of information

[n this document:

1.

unless otherwise stated, financial information relating to Huntsworth has been extracred
from the audited financial statements of Huntsworth for the relevant financial year or from
Huntsworth’s preliminary results for the 12 months ended 31 December 2004;

unless otherwise stated, financial information relating to Incepta has been extracted from the
audited financial statements of Incepta for the relevant financial year or from Incepta’s
interim results;

the source for the closing middle market quotation of Huntsworth Shares and Incepta Shares
is the Daily Official List;

the value of the Merger Offer is approximately £125.9 million which is based on
200,699,095 Incepta Shares in issue on 16 March 2005, an exchange ratio of 313.654 New
Huntsworth Shares for every 100 Incepta Shares, and the middle market quotation of 20
pence per Huntsworth Share, as derived from the Daily Official List at the close of business on
16 March 2003 (being the last dealing day before the date of this document);

the number of New Huntsworth Shares to be issued pursuant to the Merger Offer, being
636,310,240 (assuming full acceptance of the Merger Offer and full exercise of in-the-money
Incepta Options) is based on 200,695,095 Incepta Shares in issue and 2,171,023
in-the-money Incepta Options outstanding on 16 March 2005;

the expected operational cost savings and financial synergies have been calculated on the
basis of the existing cost and operating structures of the companies and by reference to
current prices and the current regulatory environment. These statements of estimated cost
savings relate to future actions and circumstances which, by their nature, involve risks,
uncertainties and other factors. Because of this, the cost savings referred to may not be
achieved, or those achieved could be materially different from those estimated. This
statement should not be interpreted to mean that the earnings per share in the first full
financial year following the Merger, or in any subsequent period, would necessarily match or
be greater than those for the relevant preceding financial period; and

for Huntsworth, in-the-money options are those Huntsworth Options with an exercise price
below the closing middle market quoration for Huntsworth Shares of 20 pence on 16 March
2005. For Incepta, in-the-money options are those Incepta Options with an exercise price
below the Merger Offer Price.
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APPENDIX IV

Additional Information

1. Responsibility Statements
1.1 Huntsworth

The Huntsworth Directors, whose names appear in paragraph 2.1 below, accept responsibility for
the information contained in this document (other than information relating to the Incepta Group,
the Incepta Directors, their immediate families, related trusts and persons connected with them
{within the meaning of section 346 of the Act)). To the best of the knowledge and belief of the
Huntsworth Directors (who have taken all reasonable care to ensure such is the case), such
information is in accordance with the facts and does not omir anything likely to affect the import of
such information,

1.2 Incepta

The Incepta Directors, whose names appear in paragraph 2.2 below, accept responsibility for the
information relating to the Incepta Group, the Incepta Direcrors, their immediate families, related
trusts and persons connected with them (within the meaning of section 346 of the Act}. To the best
of the knowledge and belief of the Incepta Directors {who have taken all reasonable care to ensure
such is the case), such information is in accordance with the facts and does not omit anything likely
to affect the import of such information.

2. Directors
2.1 Huntsworth
The Hantsworth Direcrors and their respective functions in Huntsworth are as follows:

Directors Position

Hugh Jon Foulds Chairman

The Rt. Hon. Lord Chadlington Chief Executive

Roger Malcolm Selman Group Finance Director
Eugene Patrick Beard Non-executive Director
Anthony Leonard Brooke Non-executive Director

The business address of all the Huntsworth Directors is 15-17 Huntsworth Mews, London
NW1 6DD, England, which is also the registered office and principal place of business of Huntsworth.

Mr. Selman has agreed, if the Merger Offer becomes or is declared unconditional in all respects, to
remain as a director and remain in Huntsworth’s employment for the purposes of seeing through
the integration of the two groups and the implementation of the strategic review. Itis intended that
when Mr. Selman’s successor has been appointed, he will leave the board. In view of Mr. Seiman’s
agreement to this, the Remuneration Committee resolved that (a) if Mr. Selman’s employment were
to be terminated at the Huntsworth AGM in 2006 or otherwise excepr in circumstances where
Huatsworth terminated Mr. Selman's employment summarily in circumstances where it was
entitled to do so then the Remuneration Committee agreed that it would irrevocably exercise its
discretion so that his options under the Executive Directors’ Unapproved Share Option Scheme and
the Enterprise Management Incenrive Scheme would each be exercisable for a period of six months
after the dare of cessation of employment, and (b) if his employment terminated before the
Huntsworth AGM in 2006 a pro rata number of unrestricted shares in his qualifying holding would
vest under the Matched Share Plan.

2.2 Incepta

The Incepta Directors and their respective functions in Incepta are as follows:
Directors Position

The Rt. Hon. Francis Anthony Aylmer Maude M.P.  Non-executive Chairman
Richard Stephen Nichols Chief Executive Officer
Michael Guy Butterworth Finaace Director
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Directors Position

Anthony Edwin Charles Glen Carlisle Executive Director

Robert Harding Alcock Non-executive Deputy Chairman
Charles Anthony Good Non-executive Director
Christian Strenger Non-executive Director

The business address of all the Incepta Directors is 3 London Wall Buildings, London Wall, London
EC2M 35SY, England, which is also the registered office and principal place of business of Incepta.

3. Irrevocable Undertakings
3.1 Irrevocable undertakings to accept the Merger Offer have been received in respect of the
following beneficial holdings of Incepta Shares:
Number of

Shareholder Incepta Shares
Anthony Carlisle 1,611,433
Robert Alcock 54,040
Michael Butterworth 35,365
Christian Strenger 72,000
Richard Nichols 273,101
Francis Maude 10,000
Charles Good 1,143,765

The undertakings provide that each of the Incepta Shareholders named above shall, as soon
as possible, and in any event within 14 days of the posting of this offer document, accept or
procure acceptance of the Merger Offer in accordance with its terms.

The undertakings also apply to any other Incepta Shares acquired after the date of the
undertakings and any shares attributable to or derived from the shares subject to the
undertakings while the Merger Offer remains open for acceptance. The directors of Incepta
named above have also agreed not to withdraw any acceptance of the Merger Offer. The
directors named above further underrake in respect of the Incepra Shares which they receive
as a result of the vesting of awards granted under the Incepta Performance Share Plan (except
to the extent necessary to sell such shares so that the proceeds of sale are sufficient to meetany
applicable income tax, national insurance contributions or other withholdings as a result of
such vesting) to accept the Merger Offer in relation to those shares and continue to hold the
resulting New Huntsworth Shares for a period of at least six months.

The undertakings restrict the directors of Incepta named above from soliciting or
encouraging any person other than Huntsworth from making an offer for Incepta or, subject
to their fiduciary duties and any requirement under the City Code or requirements of the
UKLA or the London Stock Exchange, taking any action which is prejudicial to the successful
outcome of the Merger Offer.

The undertakings shall remain in effect until the Merger Offer lapses or is withdrawn without
it having become or been declared wholly unconditional, but cease to be binding in the event
thar the Merger Offer is revised or varied in such a manner which represents a diminution in
value or which results in a Jower number of New Huntsworth Shares being offered in
exchange for Incepta Shares.

4.  Shareholdings and Dealings
References in this paragraph 4 to:
(A} an “associate” means:
(i) subsidiaries and associated companies of Incepta and Huntsworth, and companies of
which such companies are associated companies (“relevant companies™);

(ii) banks, financial and other professional advisers (including stockbrokers) to
Huntsworth, Incepta or any relevant company, including persons controlling,
controlled by or under the same control as, such banks, financial or other professional
advisers;
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(iii) the directors of Huntsworth, Incepta and the directors of any relevant company
{together, in each case, with their close relatives and related trusts); and

{(iv) pension funds of Huntsworth, Incepta or any relevant company;

references to a “bank™ do not apply to a bank whose sole relationship with Huntsworth,
Incepta or a relevant company is the provision of normal commercial banking services or
such activities in connection with the Merger Offer as confirming that cash is available,
handling acceprances and other registration work;

for the purposes of this paragraph 4, ownership or control of 20 per cent. or more of the
equity share capital of a company is regarded as the test of associated company status and
“control” means a holding, or aggregate holdings, of shares carrying 30 per cent. or more of
the voting rights attributable to the share capital of the company which are currently
exercisable at a general meeting, irrespective of whether the holding gives de facte control;

“relevant securities” include:
(i)  securities of Incepta which are being offered for or which carry voting rights;

(i1} equity share capital of Huntsworth;

(i) securities of Huntsworth which carry substantially the same rights as any to be issued as
consideration for the Merger Offer;

{iv) securities of Incepta and Huntsworth carrying conversion or subscription rights inta
any of the foregoing; and

(v) options in respect of any of the foregoing and derivatives referenced to any of the
foregoing;

“derivative”™ includes any financial product whose value in whole or in part is determined
directly or indirectly by reference to the price of an underlying security but which daes not
include the possibility of delivery of such underlying securities; and

“disclosure period” means:

(A} inrespectof subsidiaries of Incepta, pension funds of Incepta or a subsidiary of Incepta,
banksand financial and other professional advisers (including stockbrokers) of Incepta
(other than exempt market makers, but including persons controlling, controfled by or
under the same control as such banks, financial or other professiona! advisers) and
persons whose investments are managed on a discretionary basis by fund managers
(other than exempt fund managers) connected with Incepta, the period commencing on
21 February 2005 and ending on 16 March 2005 {the latest practicable date
immediately prior to the posting of this document}; and

(B} inrespectof all other persons, the period commencing on 21 February 2004 (being the date
12 months prior to the commencement of the Merger Offer Period) and ending on
16 March 2005 (the latest practicable date immediately prior to the publication of this
document).

Interests in Incepta Shares

The interests (all of which are beneficial unless otherwise stated) of the Incepta Directors and
their immediate tamilies or their related trusts and connected persons (within the meaning of
section 346 of the Act) in the share capital of Incepea (excluding share options, but including,
Incepra Shares acquired under the Employee Share Ownership Plan (“SIP”)) which have been
notified to Incepta pursuant to sections 324 and 328 of the Act or which are otherwise
required pursuant to Section 325 of the Actto be entered in the register maintained under the
provisions of that section of the Act orin the case of any connected person, which would have
to be so notified and registered if such person were an Incepta Director, as at the last day of the
disclosure period, were as follows:
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Director

Francis Maude
Richard Nichols
Michael Butterworth
Anthony Carlisle
Robert Alcock
Charles Good
Christian Strenger

Nuunber of
Incepta Shares
10,000
273,101
35,365
1,611,433
54,040
1,143,765
72,000

The following awards have been made to the executive Incepta Directors pursuant to the
Incepta Performance Share Plan. Such awards are in respect of the following Incepra Shares:

Number of Performance Performance

Date of {ncepta start end

Director award Shares date date
Richard Nichols 01/11/02 105,227  01/11/05  O1/11/12
' 21/05/04 200,000 21/05/07  21/05/14
Michael Butterworth 01/11/02 52,613  01/11/05  01/11/12
21/05/04 75,000 21/05/07  21/05/14

Anthony Carlisle 01/11/02 105,227  01/11/05  01/11/12

As at the last day of the disclosure period, the following interests in options over Incepta
Shares had been granted to the Incepta Directors under the terms of the Incepta Share Option
Schemes and remain outstanding:

Nuniber of  Incepta
Incepta Share
Shares under ~ Option Date of Exercise
Director option  Scheme® Grant  price (p) Exercise period
Francis Maude 5,453 (1) 02/12/2004 §55.6 01/01/2008 - 30/06/2008
Richard Nichols 210,065 (2) 04/05/1999 116.63 04/05/2002 - 2009
178,570 (2) 04/07/2003 74.97 04/07/2006 - 2013
63,008 (3) 16/10/2001 170 16/10/2004 - 2011
600,000 {3) 21/05/2004 89.17 21/05/2007 - 2014
4,921 (4) 20/11/2002 57.6 01/01/2006 — 30/06/2006
3,826 {(5) 27/11/2003 91.6 01/01/2007 - 30/06/2007
1,704 (1) 02/12/2004 55.6 01/01/2008 - 30/06/2008
Michael

Burterworth 62,531 {3) 18/06/2001 348 18/06/2004 - 2011
42,058 (3) 16/10/2001 170 16/10/2004 - 2011
125,000 (3} 21/05/2004 89.17 21/05/2007 ~ 2014
105,041 (2) 04/07/2003 74.97 04/07/2006 - 2013
4,921 (4) 20/11/2002 57.6 01/01/2006 - 30/06/2006
5,639 {§) 27/11/2003 91.6 01/01/2007 - 30/06/2007
Anthony Carlisle 63,008 (3) 16/10/2001 170 16/10/2004 - 2011
Robert Alcock 5,453 (1) 02/12/2004 55.6 01/01/2008 - 30/06/2008
Charles Good 5,453 (1) 02/12/2004 55.6 01/01/2008 - 30/06/2008

*Incepta Share Option Scheme Key:

{1} 2004 Savings Relared Share Option Plan
(2} 1998 Exceutive Share Option Plan

(3)  Execurive Long Term Incentive Plan

(4) 2002 Savings Related Share Option Plan
(5) 2003 Savings Related Share Option Plan

As at the last day of the disclosure period:

{i)  each of the executive Incepta Directors is deemed for the purposes of section 324 of the
Act to be a potential beneficiary of the Incepta Group plc Employee Share Ownership
Plan Trust {“SIP Trust”} and the Incepta Group plc Employee Benefit Trust (“EBT”)
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and thereby to have an interest in the 363,852 Incepta Shares held by the SIP Trust and
the 720,000 Incepta Shares held by the EBT;

(it}  Anthony Carlisle is deemed for the purposes of section 324 of the Act to be a potential
beneficiary of the Citigate Communications Group Limited Employees’ Trust
(“Citigate Trust”), the Dewe Rogerson UK Employer Share Ownership Trust (“Dewe
Rogerson UK Trust”) and the Dewe Rogerson Employee Share Scheme Trust (“Dewe
Rogerson Jersey Trust”) and thereby to have an interest in the 113,469 Incepta Shares
held by the Citigate Trust, the 119,334 Incepta Shares held by the Dewe Rogerson UK
Trust and the 1,204,937 Incepta Shares held by the Dewe Rogerson Jersey Trust.

Interests in Huntsworth Shares

The interests (all of which are beneficial unless otherwise stated) of the Huntsworth Directors
and their immediate families or their related trusts and connected persons {within the
meaning of section 346 of the Act} in the share capital of Huntsworth {excluding share
options) which have been notified to Huntsworth pursuant 1o Sections 324 and 328 of the Act
or which are otherwise required pursuant to Section 325 of the Act to be entered in the
register maintained under the provisions of that section of the Act or in the case of any
connected person, which would have to be so notified and registered if such person were a
Huntsworth Director, as at the last day of the disclosure period, were as follows:

Nianber of
Huntsworth
Director Shares
Jon Foulds 2,300,000
The Re. Hon. Lord Chadlington 8,597,054
Roger Selman 358,126""
Eugene Beard 883,347
Anthony Brooke 950,000

* of this amount, 270,314 are conditionally beneficially held under the Matched Share Scheme
“*  of this amount, 54,063 are condirionally beneficially held under the Matched Share Scheme

As at the last day of the disclosure period, the following interests in options over Huntsworth
Shares had been granted to the Huntsworth Directors under the terms of the Huntsworth
Share Option Schemes and remain outstanding:

Nuwmber of Huntsworth

Huntsworth Share
Shares under Option Date of Exercise Exercise
Director option Scheme* grant price(p) period
Jon Foulds 750,000 (1) 18.06.2002 11.625 18.06.2005 to
: 17.06.2012%%
The Rt. Hon. Lord 860,215 (2) 23.07.2003 11.625 23.07.2006 to
Chadlington 22.07.2013%*
5,139,785 (3) 06.06.2001 11.623 23.07.2006 to
22.07.2013%*
4,000,000 (3) 18.06.2002 11.625 23.07.2006 to
22.07.2013
66,222 (4) 6.11.2003 11.200 1.12.2006 to
31.05.2007
12,105 {4) 27.07.2004 15.260 1.09.2007 to
28.02.2008
Roger Selman 1,139,785 (3) 27.11.2001 11.625 23.07.2006 to
22.07.2013**
860,215 (2) 23.07.2003 11.625 23.07.2006 1o
22.07.2013**
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4.3
(A)

Director

Roger Selman
continued

Eugene Beard

Anthony Brooke

Number of Huntsworth

Huntsworth
Shares under
option

2,000,000

66,222

12,105

1,000,000

500,000

Huntsworth Share Option Scheme Key:

Share
Option Date of
Scheme grant

(3) 18.06.2002

(4)

6.11.2003

(4) 27.07.2004

(1) 22.03.2004

(1) 18.06.2002

(1) Huntsworth (Non-Executive Directors) Unapproved Scheme

(2)  Enterprise Management Incentive Scheme

{3)  Huntsworth (Executive Direcrors) Unapproved Scheme

(4)  Huntsworth Savings Related Share Option Scheme - 3vr
(5) 1996 Unapproved Executive Share Option Scheme

**  Optionsarc subject toa splitexercise period - 50 per cent. became first exercisable on the Exercise Period start date and the
remaining §O per cent. became first exercisable 12 monrhs later,

Exercise
price(p)
11.625

11.200

15.260

25.250

11.623

Exercise

period
23.07.2006 to
22.07.2013%*

1.12.2006 to
31.05.2007

1.09.2007 to
28.02.2008

22.03.2007 to
22.03.2014**

18.06.2005 to
17.06.2012

As at the last day of the disclosure period each of the execurive Huntsworth Directors is
deemed for the purposes of section 324 of the Act to be a potential beneficiary of the
Huntsworth Employee Benefit Trust and thereby to have an interest in the 1,301,963
Huntsworth Shares held by the Huntsworth Employee Benefit Trust.

Dealings

During the disclosure period, the Incepta Directors and their immediate families or related
trusts and connected persons (within the meaning of secticn 346 of the Act) have dealt for
value in Incepta Shares as follows:

Date

16/02/04
15/03/04
15/04/04
17/05/04
15/06/04
15/07/04
16/08/04
15/09/04
15/10/04
15/11/04
15/12/04
17/01/05
15/02/05
15/03/05
16/02/04
15/03/04
15/04/04
17/03/04
15/06/04

Party
Richard Nichols

Michael Butterworth
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Transaction*

SIP Acquisition
SIP Acquisition
SIP Acquisition
SIP Acquisition
SIP Acquisition
SIP Acquisition
SIP Acquisition
SIP Acquisition
SIP Acquisition
SIP Acquisition
SIP Acquisition
SIP Acquisition
SIP Acquisition
SIP Acquisition
SIP Acquisition
SIP Acquisition
SIP Acquisition
SIP Acquisition
SIP Acquisition

Number of

Incepta
Shares

117
126
135
160
176
215
214
194
205
211
208
211
231
235
117
126
135
160
176

Price

per share
»

128 pence
119 pence
111 pence
93 pence
83 pence
90 pence
70 pence
77 pence
73 pence
71 pence
72 pence
71 pence
65 pence
63.5 pence
128 pence
119 pence
111 pence
93 pence
85 pence

C¢oo
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Numnber of Price

Incepta per share
Date Party Transaction™ Shares (r)
15/07/04 Michael Butterworth SIP Acquisition 208 90 pence
16/08/04 continued SIP Acquisition 214 70 pence
15/09/04 SIP Acquisition 194 77 pence
15/10/04 SIP Acquisition 205 73 pence
15/11/04 SIP Acquisition 211 71 pence
15/12/04 SIP Acquisition 208 72 pence
17/01/05 SIP Acquisition 211 71 pence
15/02/05 SIP Acquisition 231 65 pence
15/03/05 SIP Acquisition 235 63 5 pence
16/02/04 Robert Alcock SIP Acquisition 117 128 pence
15/03/04 SIP Acquisition 126 119 pence
15/04/04 SIP Acquisition 135 111 pence
17/05/04 SIP Acquisition 160 93 pence
15/06/04 SIP Acquisition 176 85 pence
13/07/04 Dividend 489 94 pence
15/07/04 SIP Acquisition 211 90 pence
16/08/04 SIP Acquisition 214 70 pence
15/09/04 SIP Acquisition 194 77 pence
15/10/04 SIP Acquisition 205 73 pence
15/11/04 SIP Acquisition 211 71 pence
15/12/04 SIP Acquisition 208 72 pence
17/01/05 SIP Acquisition 211 71 pence
15/02/05 SIP Acquisition 231 65 pence
15/03/05 SIP Acquisition 235 63.5 pence

*Each SIP Acquisition described above includes both the purchase of Partnership Shares and the award of Matching Shares ona
one-for-five basis.

During the disclosure period and save as disclosed in paragraph 4.3(C), the Hunrsworth
Directors and their immediate families or related trusts and connected persons (within the
meaning of section 346 of the Act) have dealt for value in Huntsworth Shares as follows:

Number of Price

Huntsiworth per share

Date Party Transaction Shares (p)

16.04.2004 Jon Foulds Acquisition 125,368 22.0

16.04.2004 The Rt. Hon. Lord Acquisition 187,500 22.0
Chadlington

28.07.2004 The Rt. Hon. Lord Acquisition 540,630 18.5
Chadlington

16.04.2004 Roger Selman Acquisition 16,668 22.0

28.07.2004 Roger Selman Acquisition 108,126* 18.5

16.04.2004 Eugene Beard Acquisition 883,347 22.0

16.04.2004 Anthony Brooke Acquisition 85,240 22.0

* {lalf uf the Shares were acquired by the party at 18.5p through the Flunisworth PLC Matched Share Plan, The other half were
acquired by the party lor no consideration under the terms of the Huntsworth PLC Marched Share Plan, according to which
Fluntsworth provided the consideration and the Shares held by the Lmpioyee Benefit Trust.

During the disclosure period, Huntsworth Employee Benefit Trust has made the following
purchases and transfers of Huntsworth Shares for the purpose of the Huntsworth Share
Option Schemes. As the executive Huntsworth Directors are potential heneficiaries under the
Huntsworth Share Option Schemes, they are deemed to have an interest in such Hunrsworth
Shares for the purposes of sections 324 to 328 of the Act:
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Number of Price {pence)

Huntsworth  per Huntsiworth

Date Transaction Shares Share
16/4/2004 Purchase 12,500 22.00p
19/10/2004 Purchase 1,053,627 20.50p
22/12/2004 Purchase 185,836 22.77p

4.4  Save as disclosed in paragraph 4.3 above, during the disclosure period none of the persons
referted to in paragraph 3.1 have dealt for vaiue in Incepta Shares or Huntsworth Shares.

4.5 General

(A} Saveasdisclosed above, none of (1) Huntsworth, the Huntswaorth Directors, their immediate
families and connected persons (within the meaning of section 346 of the Act), (2) persons
acting in concert with Huntsworth, (3) Incepta, the Incepta Directors and their immediate
families and connected persons (within the meaning of section 346 of the Act), (4)
subsidiaries of Incepta, pension funds of Incepta or of a subsidiary of Incepta, banks and
financial or other professional advisers (including stack brokers) of Incepta {other than
exempt market makers but including persons controlling, controlled by or under the same
control as such banks, financial or ather professional advisers) or (5) persons whose
investments are managed on a discretionary basis by fund managers {other than except fund
managers) connected with Incepta, owns or controls, or in the case of the Huntsworth
Directors or the Incepta Directors is interested in, any relevant securities, nor has any such
person dealt for vatue therein during the disclosure period.

(B) Save for the irrevocable undertakings referred to in paragraph 3.1 of this Appendix 1V,
neither Huntsworth, nor any person acting in concert with it, nor Incepta nor any of irs
associates has any arrangement in relation to relevant securities. For these purposes
“arrangement” includes any indemnity or option agreement and any agreement or
understanding, formal or informal, of whatever nature, relating to relevant securities which
may be an inducement to deal or refrain from dealing.

5. Market quorations

5.1  Huntsworth Shares

The following table shows the middle market quotations for Huntsworth Shares, as derived from
the Daily Official List, on the first dealing day in each of the six months from 1 October 2004 to
1 March 2005 inclusive, on 18 February 2005 (being the last dealing day prior to the
commencement of the Offer Period) and on 16 March 2005 (being the last practicable date prior to
the publication of this document):

Huntstworth

Date Share price
1 October 2004 21.50p
1 November 2004 20.25p
1 December 2004 20.50p
4 January 2005 22.00p
1 February 2005 22.75p
18 February 2005 22.00p
1 March 2003 21.50p
16 March 2005 20.00p

5.2 Incepta Shares

The following table shows the middle market quotations for Incepta Shares, as derived from the
Daily Official List, on the first dealing day in each of the six months from 1 October 2004 to
1 March 2005 inclusive, on 18 February 2005 (being the last dealing day prior to the
commencement of the Offer Period) and on 16 March 2005 (being the last practicable date priar to
the publication of this document):
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Date Incepta Share

price
1 October 2004 72.00p
1 November 2004 65.00p
1 December 2004 68.00p
4 January 2005 78.00p
1 February 2003 62.25p
18 February 2005 63.00p
1 March 2005 62.50p
16 March 2005 62.00p

6.  Material contracts

Particulars of contracts, not being contracts entered into in the ordinary course of business, which
are or may be material and which have been entered into by members of the Huntsworth Group or
by members of the Incepta Group within the period commencing two years immediately preceding
the commencement of the Offer Period and ending on 16 March 2005 (the last practicable dale
priar to the publication of this document) are set out in paragraphs 12.1 and 12.2 of Part V of the
Listing Particulars.

7. Financial information relating to Huntsworth and Incepta

Financial information relating to Huntsworth and Incepta is set out in Part 1 and Part IIl of the
Listing Particulars. Pro forma financial information relating to the Group is set outin Part IV of the
Listing Particulars.

8.  Service contracts of directors of Incepta

8.1 Save as disclosed below in paragraph 8.2, there are no service contracts between any of the
directors or proposed directors of Incepta or any member of the Incepta Group which do not
expire or cannot be terminated by the company concerned within the next twelve months and
no such contract has been entered into or amended within six months before the date of this
document.

8.2 The particulars of the executive Incepta Directors’ service agreements and consultancy
agreements with Incepta are as follows:

{A) Particulars of the service agreement between Richard Nichols and Incepta are detailed
in paragraph 8.3 of the Listing Particulars.

{B)  On 19 October 1998 Anthony Carlisle entered into a service agreement with Incepta
terminable by either party giving to the other not less than 12 months’ written notice.
Anthony Carlisle is currently paid an annual salary of £440,000 (raised from £420,000
as of 1 March 2003). There are no provisions in the agreement for compensation on
early termination other than for payment in lieu of notice. Anthony Carlisle is entitled
to a performance related bonus as determined by the Remuneration Commirtee up to a
maximum of his annual salary. Incepta makes a pension contribution of 20 per cent. of
his annual salary per annum into his executive pension scheme.

(C)  On2 March 2001 Michael Butterworth entered into a service agreement with Incepta
terminable by either party giving to the other not less than 12 months” written notice,
Michael Butterworth is currently paid an annual salarv of £210,000 (raised from
£200,000 as of 1 March 2005). There are no provisions in the agreement for
compensation on early termination other than for payment in lieu of notice. Michael
Butterworth is entitled to a performance related bonus as determined by the
Remuneration Comimittee up to a maximum of his annual salary. The executive is
entitled to a pension contribution of 15 per cent. of his annual salary.
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(D} Each of the above Incepta Directors is entitled to 25 days’ paid holiday per annum, car
allowance, permanent health insurance, life assurance to the value of four times salary
{subjectin the case of Michael Butterworth to his earnings cap) and private health cover
for themselves and their families.

8.3 The non-executive Incepta Directors have entered into terms of appointment with Incepta as
follows. Francis Maude receives an annual fee of £80,000 in respect of his services. Robert
Alcock receives an annual fee of £45,000, and Charles Good and Christian Strenger receive
annual fees of £35,000. On 30 April 2004 Francis Maude, Robert Alcock, Charles Good and
Christian Strenger each entered into a letter of appointment with Incepta terminable by either
party on 6 months’ notice to expire at any time.

Save as mentioned above, there are no existing or proposed service agreements between any
Incepta Director and any member of the Incepta Group.

9. Material change
9.1 Huntsworth

Save as disclosed in the Huntsworth Group’s preliminary results for the 12 months ended
31 December 2004 which are set out in full in Section B of Part Il of the Listing Particulars and save
as set out in the paragraph headed “Current trading and prospects” in paragraph 5 of Part L of the
Listing Particulars, the Huntsworth Directors are not aware of any material change in the financial
or trading position of the Huntsworth Group since 31 December 2003, being the date to which the
last published audited accounts of the Huntsworth Group were prepared.

9.2 Incepta

Save as disclosed in the Incepta Group's interim results for the six months ended 31 August 2004
which are set out in full in Section B of Part I11 of the Listing Particulars and save as set out in the
paragraph headed “Current trading and prospects” in paragraph 6 of Part I of the Listing
Particulars, the Incepta Directors are not aware of any material change in the financial or trading
position of the Incepta Group since 29 February 2004, being the date to which the last published
audited accounts of the Incepta Group were prepared.

10. Other information

10.1 Save as disclosed herein, no agreement, arrangement or understanding (including any
compensation arrangement) exists between Huntsworth or any person acting in concert with
Huntsworth for the purposes of the Merger Ofter and any of the directors, recent directors,
shareholders or recent sharcholders of Incepta having any connection with or dependence
upon or which is conditional upon the outcome of the Merger Offer.

10.2 No proposal exists in connection with the Merger Offer for any payment or other benefit ro
be made or given to any Incepta Director as compensation for loss of office or as
consideration for, or in connection with, his retirement from office.

10.3 Save as disclosed in this document the emoluments receivable by the current Huntsworth
Directors will not be varied as a consequence of the Merger Offer.

10.4 There is no agreement, arrangement or understanding whereby the beneficial ownership of
any of the Incepta Shares to be acquired by Huntsworth pursuant to the Merger Offer will be
transferred to any other person, save that Huntsworth reserves the right to transfer any
Incepta Shares to any other member of the Huntsworth Group or to a nominee.

10.5 Bridgewell has given and not withdrawn its written consent to the issue of this document with
the inclusion of the references to its name in the form and context in which they appear.

10.6 Numis has given and not withdrawn its written consent to the issue of this document with the
inclusion of the references to its name in the form and context in which they appear.

10.7 LongAcre has given and not withdrawn its written consent to the issue of this document with
the inclusion of the references to its name in the form and context in which they appear.
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10.8 The contents of this document have been approved solely for the purposes of section 21 of the

11.

Financial Services and Markets Act 2000 by Bridgewell.

Documents available for inspection

Copies of the following documents will be available for inspection at the offices of Slaughter and
May, One Bunhill Row, London EC1Y 8YY, during normal business hours on any weekday
(Saturdays, Sundays and public holidays excepted) whilst the Merger Offer remains open for

acceptance:

(A) the memorandum and articles of association of each of Huntsworth and Incepta;

(B) the published audited consolidated accounts of Huntsworth for each of the two financial
years ended 31 December 2003 and 31 December 2002, and the unaudited preliminary
resolts of Huntsworth for the financial year ended 31 December 2004;

{C) the published audited consolidated accounts of Incepta for each of the rwo financial years
ended 29 February 2004 and 28 February 2003 and the unaudited interim results of Incepta
for the six months ended 31 August 2004;

(D) the material contracts referred to in paragraph 6 of Appendix IV to this document;

(E}  the Incepta Directors’ service contracts and appointment lerters referred to in paragraph 8 of
Appendix IV to this document;

(F)  theirrevocable undertakings referred to in paragraph 5 of Part I

(G) the written consents referred to in paragraphs 10.5 to 10.7 of Appendix IV to this document;

{H) this document, the Form of Acceptance and the Listing Particulars, together with a copy of

the Circular; and

documents refating to the payment of an inducement fee referred to in paragraph 15 of Part 1l
of this document.

17 March 2005
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“Act” or “Companies Act

“Admission”

“Admission and Disclosure
Standards”

“Announcement”

“Board™
“Bridgewell”
“Circular”

“City Code” or “Code”

“Closing Prices”
“Collins Stewart”
“CREST”

“CRESTCo”
“CREST member”

“CREST participant”

“CREST sponsor”

“CREST sponsored member”

“Daily Official List”

“Director”

“EBITA”

“Escrow Agent”

APPENDIX V

Definitions

the Companies Act 1983, as amended

the admission of New Huntsworth Shares to the Official List in
accordance with the Listing Rules and to trading on the London
Stock Exchange’s market for listed securities in accordance with
the Admission and Disclosure Standards

the requirements contained in the publication “Admission and
Disclosure Standards™ dated April, 2002 {(as amended from time
to time) containing, amongst other things, the admission
requirements to be observed by companies seeking admission to
trading on the London Stock Exchange’s market for listed
securities

the announcement made by the Boards of Huntsworth and
Incepta of a recommended share-for-share offer for Incepta to be
made by Bridgewell on behalf of Huntsworth, to acquire the
entire issued and to be issued ordinary share capital of Incepta

the board of Directors of Huntsworth, Incepta, or as the case may
be, the Group as constituted from time to time

Bridgewell Limited of Old Change House, 128 Queen Victoria
Street, London EC4V 4B]

the Hunwsworth circular despatched to shareholders on
17 March 2005

the City Code on Takeovers and Mergers issued by the Panel

the closing middle market quotation of Huntsworth Shares and
Incepta Shares

Collins Stewart Limited of 9th Floor, 88 Woaud Street, London
EC2V 7QR

the relevant system (as defined in the Regularions) in respect of
which CRESTCo is the Operator (as defined in the Regulations)

CRESTCo Limited °

a person who has been admitted by CRESTCo as a system
member (as defined in the Regulations)

a person who is, in relation to CREST, a system-participant (as
defined in the Regulations)

a CREST participant admitted to CREST as a CREST sponsor
a CREST member admitred to CREST as a sponsored member
the Daily Official List of the London Stock Exchange

an executive or non-executive director of Huntsworth or, as the
case may be, Incepta

earnings before interest, tax and amortisation of goodwill

Computershare Investor Services PLC in its capacity as an
Escrow Agent as defined in the CREST manual issued by
CRESTCo
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“Extraordinary General
Meeting”

“Form of Acceptance”
“Form of Proxy”

“FSMA”
“Gr()up|3
“Huntsworth”

“Huntsworth Directors”

“Huntsworth Group”
“Huntsworth Qptions”

“Huntsworth Shareholders”

“Huntsworth Share Option

Schemes™

“Huntsworth Shares™

“Incepta”

“Incepra Directors™

“Incepta Group”
“Incepta Options”
“Incepta Shares™

“Incepta Shareholders”

“Incepta Share Option
Schemes”

“Investec™

the extraordinary general meeting of Huntsworth convened by
the notice set out in the Circular, including any adjournment
thereof

the form of acceprance accompanying this document

the form of proxy for use at the Extracrdinary General Meeting,
accompanying the Circular

the Financial Services and Markets Act 2000, as amended
the combined Huntsworth and Incepta Groups
Huntsworth PLC

the current board of directors of Huntsworth, whose names are
set out in paragraph 2.1 of Appendix IV to this document

Huntsworth and its subsidiary undertakings
options granted under the Huntsworth Share Option Schemes

the holders of Huntsworth Shares as appearing in the register of
members of Huntsworth from time to time

the 1996 Approved Executive Share Option Scheme, the 1996
Unapproved Share Option Scheme, the Enterprise Management
Incentive Scheme, the Huntsworth (Executive Directors)
Unapproved Scheme, the Huntsworth (Non-Executive
Directors) Unapproved Scheme, the Huntsworth Savings Related
Share Option Scheme - 3 year, the Huntsworth Savings Related
Share Option Scheme ~ 5 year and the Huntsworth Matched
Share Plan

the existing unconditionally allotted or issued and fully paid
ordinary shares of 10 pence each in the capital of Huntsworth

Incepta Group plc

the current board of directors of Incepta, whose names are set out
in paragraph 2.2 of Appendix [V to this document

Incepta and its subsidiary undertakings
options granted under the Incepta Share Option Schemes

the existing unconditionally allotted or issued and fully paid
ordinary shares of § pence each in the capital of Incepta and any
further shares which are unconditionally allotted or issued prior
to the date on which the Merger Offer ceases to be open for
acceprance (or such earlier date or dates, as Huntsworth may,
with the Panel’s consent and subject to the City Code, decide),
including any shares so allotted or issued pursuant to the exercise
of Incepta Options

holders of Incepta Shares

the Incepta Group plc Employce Share Option Scheme, the
Incepta Group plc Executive Share Option Plan, the Incepta
Group plc Executive Long Term Incentive Plan, the Incepta
Group plc Savings Related Share Option Scheme, the Incepta
Group plc International Sharesave Scheme, the Incepta Group
plc US Sharesave Scheme, the Incepta Group plc Employee Share
Ownership Plan, the Incepta Group plc Performance Share Plan,
the Citigate Communications Group Limited Approved
Executive Share Option Scheme and the Dewe Rogerson Share
Scheme

Investec Investment Banking, a division of Investec Bank (UK)
Limited of 2 Gresham Street, London EC2V 7QP
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“Listing Particulars”™

“Listing Rules”™

“London Stock Exchange”

“LongAcre”
“member account ID”
“Merger”

“Merger Offer”

“Merger Offer Period”

“Merger Offer Price”

]

“New Huntsworth Shares’
“Numis”

“Qffer Document”
“Qffcial List”
“Panel”

“participant 1D”

13 PBT“
“pence” or “£”

“Regulations”

“Regulatory Information
Services™

listing particulars relating to Huntsworth and the New
Huntsworth Shares, prepared in accordance with the Listing
Rules made under section 74 FSMA

the Listing Rules of the UK Listing Authority as amended from
time to time

London Stock Exchange plc

LongAcre Partners of 41-44 Great Queen Street, London,
WC2B SAA

the identification cede or number attached to any member
account in CREST

the merger of Huntsworth and Incepta, which is being
implemented by means of the Merger Offer

the offer recommended by the Directors of Incepta made by
Bridgewell on behalf of Huntsworth to acquire the entire issued
and to be issued share capiral of Incepta held by the Incepta
Shareholders as set out in this document and, where the context
admits, any subsequent revision, variation, extension or rencwal
thereof

the period commencing on 21 February 2005 (being the date on
which Incepta announced that it was in discussions which may or
may not lead to an all-share merger between Incepta and
Huntsworth) until whichever of the following shall be the latest:
(1) 3.00 p.m. on 7 April 20038, (ii) the time and date on which the
Merger Offer becomes or is declared unconditional, and (iii) the
time and dace on which the Merger Offer lapses or is withdrawn

the Incepta share price implied by reference to the Huntsworth
share price at the time of this Announcement and the merger ratio
of 313.654 New Huntsworth Shares for every 100 Incepta
Shares, being 62.73 pence per Incepta Share

Huntsworth Shares proposed to be issued fully paid pursuant to
the Merger Offer

Numis Securities Limited of Cheapside House, 138 Cheapside,
London EC2V 6LH

this document
the Official List of the UK Listing Authority
the Panel on Takeovers and Mergers

the verification code or membership number used in CREST to
identify a particular CREST member or other CREST participant

profit before tax
the lawful currency of the United Kingdom

the Uncertificated Securities Regulations 2001 (SI 200! No.
3755)

the Company Announcements Office and/or RNS and/or any
other channel recognised from time to time as a channel for the
dissemination of regulatory information by listed companies
under the Listing Rules
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“Restricted Jursdiction”

“TTE Instruction”

“UK Listing Authority™ or
‘BUKLAVS

“UK” or “United Kingdom”

“US™ or “USA” or “United
States”

“US Securities Act”

“US Securities Exchange Act”

Australia, Canada or Japan or any jurisdiction where extension
or acceptance of the Merger Offer would violate the law of that
jurisdiction

a Transfer to Escrow instruction (as described in the CREST
manual issued by CRESTCo)

the Financial Services Authority acting in its capacity as the
competent authority for the purposes of Part VI of FSMA

the United Kingdom of Greart Britain and Northern Ireland

the United States of America, its territories and possessions, any
state in the United States of America and the District of Columbia

the United States Securities Act of 1933, as amended

the United States Securities Exchange Act of 1934, as amended

For the purposes of this Announcement “subsidiary”, “subsidiary undertaking”, “undertaking”
and “associated undertaking™ have the meanings given by the Act (but for this purpose ignoring
paragraph 20(1){b) of Schedule 4A of the Act).
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you arc in any doubrt abaut the Merger Offer ar the action you
should take, you arc recommended immediately to seck your own indepeadent financial advice from your stockbroker, bank manager, soficitor, accountant or other
independent financial adviser duly authorised under the Financial Scrvices and Markets Act 2000 or, if you are not in the United Kingdom, another appropriately
authorised tndependent financial adviser.

This document should be read in conjunction with the accompanying offer document dated 17 March 20035 addressed to Incepea Shaccholders tthe = Offer
Document™). Unless the contexe otherwise requires, the definitions contained in the Offer Document alsa apply to this Form uf Acceptance {“Form™),

1l you have sold or otherwise traasferred all of your Incepra Shares, you should send this Form and the accompanying ducuments to the purchaser or teansteree, ot 1o
the stock broker, bank or other agent through whom the sale or transter was effected, for ransmission to the purchaser or teansferce. However, such documents
should not be forwarded or transmitted in, into or from Canada, Australia or Japan or in, into or from any other jurisdiction if to do so would constitute a violation
of the relevant laws in such ather jurisdiction {(cach a “Restricted jurisdiction™), If you have sold or transferred only parst of your holding of tncepta Shares, you
should retain these documents.

The Merger Offer is not being made, directly or indirectly, in or into, or by the use of the mails of or by any means or instrumentality (including, without limitation,
facsimile 1ransmission, telex, telephone or c-mail) of interstate or forcign commeree of, or by any facilities of a national sccurities exchonge of, any Restricted
Jurisdiction and will not be capable of acceptance by any such use, means, instrumentality or facility or from uny Resericeed Jurisdiction. Neither this Forny nor the
accompanying Offer Document nor any related or accompanying ducament is being mailed, and must not be imailed, or otherwise furwarded, distributed or sent in,
into or froma Restricted [urisdiction and persons receiving such documents (including, without limitation, custodians, nominees and trustees} mist not distribute ar
send any of them in, into ur from a Restricted Jurisdiction. Doing so may render invalid any purported aceeprance of the Merger Offer. Any person (including,
without limitation, custodians, nominees and trustees) who may have a contractual or legal obligation or may otherwise intend to forward this Forn. the
accompanying Otfer Document and/or any related or accompanying document inte any jorisdiction outside the United Kingdom shoutd read paragraph 6 of Part B
of Appendix [ to the Offer Ducument before taking any action.

tn addition, the making and availabiliry of the Merger Offer to citizens, restdents or nationals of other jurisdictions outside the Gnited Kingdom may be atfected by
the s of such jurisdictions, Such persons should acguaint themselves with and fully obseeve any applicable requirements,

Rridgewell Limited, which is regulated i the United Kingdom by The Financiad Services Authority, is acting exclusively for Humsworth and for no one else in
conacction with the Merger Offer and will not he responsible to anyone other than Mumsworth for providing the protections afforded to castomers of Bridgewl]
Limited or for providing advice in relation w the Merger Offer,

Numis Secueitics Limited, which is regutated inthe United Kingdom by The Financial Services Authority, bs acting exclusively for Huntswirth and furno one clse in
conneetion with the Merger Offer and will not be responsible to anyone ather than Huntsworth for provideng the protectians aflforded (o customers of Numis
Sevorities Limited or tor providing advice in refation o the Merger Offer.

LongAcre Partners, which is regulated in the United Kingdom by The Financial Services Authority, is acting e xclusively for Incepra and tor no ose else in connection
with the Merger Offer and will not be responsible to anyone other than Ineepea for providing the protections alforded to customers of LongAcre Partners {or
providing advice in relation 1o the Merger Otfer.

FORM OF ACCEPTANCE
Recommended Merger Offer
by
HUNTSWORTH PLC

for the entire issued and to be issued share capital of

INCEPTA GROUP PLC

ACTION TO BE TAKEN

e Toaceept the Merger Offer complete this Form on page 3 by follawing the instructions and notes for guidanee set out on pages 2
conditions of the Merger Offer are sec out in the Offer Docwiment,

and 4. The full terms and

* i your Incepra Shares are in certificared form (thatis, not in CREST), vou should return this Form duly completed and signed and accompanicd by your share
certificate(s) and/or other document(s) of tide in the enclosed pre-paid covelope by post or by hand (during normal business hours) to Computershare investor
Services PLC, PO Box 859, The Pavilions, Bridgwater Road, Bristol BS99 1XZ, or by hand only to Computersharc Investar Services PLC, 2nd Flour, Vinmers
Place, 68 Upper Thames Street, London ECAV 3B as soon as possible, bur in any eventso that they arnive not later than 3.00 p.m. on 7 April 2005. A first class
reply paid envelope is enciosed for documents lndged by post from within the United Kingdom.

*  fyour Incepra Shares are in uncertificated form (that is, in CREST), you should rerurn this Form duly completed and sianed to Computershare in the manner
duseribed above and ke the relevant additional action sct our in pacagraph 21 of the letter from Bridgewell Limived contained in the Offer Document o
transfor your Incepta Shares to an escrow balance. For this purpose, the participant ID of the Escrow Agent is 3RA22, the member acevuane (D of the Evcrow
Agentis INCEPTA and the Form of Acceptance Reference Number of this Forin {for insertion in the first cight characters of the shared note feld on che TTE
instruction) is shown in Box 4. You should ensure thac the TTE settles not fater than 3.00 pm. on 7 April 2005, If you arc a CREST sponsored meniber, you
should refer to your CREST sponsar before completing this Form.

»  fyou hold Incepta Shares in both certificated and uncerrificated form, you should complete a separate Form tar each holding. Simiarly, you should complete a
separate Form for Incepti Shares held in certiticated form but under a different designation and for fncepta Shares held in uncertificated form but under a
different member account §D. You cau obtain further Forms of Acceprance by contacting Computershare Investor Seeviees PLE by telephone on 0870 7020100
{ar +44 870 702 0100 from outside the UK).

*  IfyourIncepta Shares are in certificated form and vour share certifcate(s) anding other document(s) of title are with your bank, stockbroker or other agent. you
shauld sign and complete this Form and arrange for it to be fodged by such agent, together with the relevant document{s}, unless such documentis) isfare not
readily lable, in which case refer to Note 5 on page 4 of this Form. Hf vour share certificate(s) and/or orher documencts) of tivle isfare lost, please refer 1o
Nowe 6 on page + of this Form.

s ¥ you hold Incepta Shares jaintly with others, vou must arrange for all joinr holders o sign this Furm,

e AFormof Acceptance contained in an envelope postinarked in Canada, Australia or Japan or otherwise appearing to Huntsworth or ity agents to have been sent
from a Restricted Jusisdiction will not constitute a valid acceptance of the Merger Offer. Withouot prejudice to any term of the Offer Docunent, Fluntsworth
reserves the right to treat as valid, in whole or in part, any acceptance of the Merger Offer which is nor entircly in order.

If you arc in any doubt as co how to fill in this Form, pleasc telephone Computersharc Investor Services PLC on 0870 702 8100 or if relephoning from outside the UK

on +44 870 702 0100,

DO NOT DETACH ANY PART OF THIS FORM,

GOGIES?
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Page 2

PLEASE FOLLOW THESE INSTRUCTIONS WHEN COMPLETING PAGE 3

The provisions of Appendix 1 to the Offer Document are incorporated into and form part of this Form

The Merger Offer

To aceept the Merger Offer, insert in Box 1 the
total number of [ncepra Shares in respect of which
you wish 1o accept the Merpger Offer.

You must afso sign and complere Box 2 in
accordance with the instructions set out herein
and complete Box 3 and, as appropriate Boxes §
and/or 6.

If you validly accept the Merger Offer you will

receive 313.654 New Huntsworth Shares for
every 100 Incepta Shares. if no number, or a
number greater than your entire holding of
Incepta Shares, is inserted in Box 1 and you have
signed Box 2 in accordance with the instructions
set out herein you will be deented to have accepred
the Merger Offer in respect of your entire
registered holding of Incepta Shares (being your

entire holding under the name and address
specified on this Form or, if your Incepta Shares
arc in CREST, under the participant ID and
member account [D specified in Box 4). CREST
participants are requested to insert in Box 1 the
same number of Incepra Shares as are cnrered in
the related TTE instruction,

Complete here »

Signatures

In alt cases (regardiess of the other Box(cs) you
complete) you must sign Box 2 and, in the case ofa
joint holding, arrange for all other joint holdersto
do likewise.

Each holder who is an individual must sign in the
presence of a witness. The witness must be over 18
years of age and must not be one of the joint
registered holders (if any). The same witness may
witness cach signature of the joint holders.

If the acceprance is not made by the registered
holder(s), insert the name(s) and capacity (e.g.
executor or attorney) of the person{s) making the
acceptance. f this Form is signed by an attorney,

the executed power of attorney (or a duly certified
copy thereof) must be lodged with this Form.

A company may execute this Form under seal, the
seal being affixed and witnessed in accordance
with its articles of association or other relevant
regulations, Alternacively, two directors or a
director and the company secretary of a company
tor which sections 36A or 36B of the Companies
Act 1985 applics, may sign this Form and a
company incorporated outside England and
Wales may execute this Form in accordance wich
the Jaws of the territory in which the relevant
company is incorporated. In borh cases execution

should be expressed to be by the company and any
nfficer signing this Form should indicote under
histher signature the office which hefshe holds
within the relevant body corporate.

Please note that if you sign Box 2 and leave Box §
blank you will be deemed 10 have given the
representations  and - warranties  set our in
paragraph (¢) of Part C of Appendix Lo the Offer
Document. If you do put "No™ in Box § you may
be deemed not ro have validly accepted the Merger
Offer.

Sign and witness here #

Full name(s) and address{cs)

Complete Box 3 with the full name and address of
the sole or first-named registered holder together
with the full names and addresses of all other joint
holders (if any) in BLOCK CAPITALS.

Unless you complere Box 6, the address of the sole

or frst-named registered holder inscried in Box 3
will be the address ro which {if vyou held your
Incepra Shares in certificated form) the certificares
for the shares in Huntsworth will be sent. If that
address is in Canada, Australia or Japan, you

must provide in Box 6 an alternative address
outside Canada, Australia or Japan to which your
cernificares can be sent.

Complete here »

EN

Participant 1D and Member Account 1D

If your [ncepea Shares are in CREST, you must
insert in Box 4 the participant 1) and member
account 1D under which such Incepea Shares are
held by you in CREST. You must also transfer {or
procure the transfer of] the Incepta Shares

concerned to an escrow balance, specifying in the
TTE instruction the participant 1) and member
account 1) inserted in Box 4 of this Form, the
Reference Number of this Form and the other
information specified in paragraph 21 of the

letter from Bridgewell Ltd contained in the Offer
Daocumenr, The Form of Acceprance Reference
Number appears in Box 4.

Complete here #

Overseas Persons

If you are unable to give the representations and
warranties required by paragraph (¢ of Part C of
Appendix [ 10 the Offer Document, YOU MUST
PUT "NOQ™ IN BOX 5.

If you do not pur “NO” in Box 3 you will be
deemed to have given such representations and
warranties,

I you put “NO™ in Box 3 you may be deemed not
to have validiy aceepted the Merger Offer.

Complete here #

Alternative addresses

Inserz in Box 6 your own name and address (but
not in Canada, Australia or Japan) or the name
and address of the person or agent {{or example
your bank, but norin Canada, Austraiia or Japan)
to wham you wish the certificates for the New
Huntsworth Shares and any other documents

to be sent, if nor the same as the sole or first-named
registered holder at the address set out in Box 3.
Box 6 must be completed by holders with
registered addresses in Canada, Australia or
Japan or holders who have completed Box 3 with
an address in Canada, Australia or Japan or by

holders who wish the share certificare and/or
documents to be sent to someone other than the
sole or first named registered hulder ar the address
set out in Box 3.

Complete here #

850000



Page 3
. PLEASE FOLLOW THE INSTRUCTIONS ON PAGES

The provisions of Appendix 1 to the Offer Document are

2 AND 4 WHEN COMPLETING THIS PAGE

incorporated into and form part of this Form

TO ACCEPT THE MERGER OFFER

Complete Boxes 1 and 3 (and, if appropriate, Boxes 4, 5 andfor 6) and sign
and complere Box 2 in the presence of a wirness.

Box 1

No. of Incepta Shares in respect of which you
are accepting the Merger Offer

SIGN HERE TO ACCEPT THE MERGER OFFER

Execution by individuals Box 2
Signed by: Witnessed by:
1. Address:.
Fo i s
2. Address:.
2, .
3. AdUress: e
3. Signaturec ..
4. Name
A e s s s SIENATULE orvrrecrerensrens

NOTE: THE SIGNATURE OF EACH REGISTERED HOLDER MUST BE WITNESSED. [N THIE CASE OF JOINT [TOLDERS AL JOINT HOLDERS

MUST SIGN
Exccution by a company

* Executed under the seal of the company named right
* Exccuted hy the company named right
* I the presence of/acting by:

Name of COMPany .o,

Signature of Dircctor Name of Dirceror
* Signatute of Director/Secretar * Name of Director/Secretary Affix seal here
g Y

Box 3

FULL NAME(S) AND ADDRESS(ES) To be completed in BLOCK CAPITALS

1. Forename(s)
Surname {Mr/Mrs/Miss/Title) v

Sole or First-named registered holder Third-named registered holder (if any)
3. Forename(s).

Surname (Mr/Mres/Miss/Title)

Surname (Mr/Mro/Miss/Titde) ...
Address

POSICOAL ot

Address Address..

................................................... Postcode POSICOUL . evvirmrientinns essreesssarsmssaosniane
Second-named registeeed holder (if any) Fourth-named registercd holder (if any)
2. Forename(s) wueeneoens it e snraesnspeeressninesconiiaers | 4o FOTERAME(S) cieieienrn.

Surname {Me/Mrs/Miss/Title)

Address. s

Please provide a dayrime telephone number {outside Canada, Avstralia or Japan) for use in the event of any query ...

CREST ID - Participant ID and Member Account ID Box 4
4 Only complete this Box if your [ncepta Shares are in CREST
Form of Acceptance Reference Number: Participant ID v
Membier Account Do
- Overseas Persons Box §
3 Please put “NO™in Box 5 if you are unable 1o give the representations and
warranties relating to overseas Incepta Shareholders set out in paragraph {¢) of
Part C of Appendix {10 the Offer Document,
y Alternative addressc's Box 6
6 Insert the address of the person or agent outside Canada, Australia or fapan to
whom you wish the consideration andfor any documents to be sent, if not the Name
same as that under “Sole or First-named registered holder™ in Box 3. To be Address
complered in BLOCK CAPITALS.
L POsteode s

L4600
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Page 4

ADDITIONAL NOTES REGARDING THE COMPLETION OF THIS FORM

In order to beeffective, this Form must, execpras mentioned below, be signed personally by the registered holder {or, in the casc of a joint holding, by ALL the juint holders)
and cach individual signaturc muse be independently witnessed. A company incorporated in Great Britain may oxccute this Form under its seal, the scal being aftixed and
witnessed in accordance with its Articles of Association or other regulations, Altematively, a company to which scction 36A of the Companies Act applics may exceute this
Form as a deed by two directors or une dircctor and the company sccretary signing in the appropriate placc. A company incurporated ourside Great Britain may sign in
accordance with the laws of the rerrisory in which the relevant company is incorporased. [n all cases, execuiion should be expressed 1o be by the company and cach peeson
signing the Form should stace the office which he/she holds. In order to avoid delay and inconvenicnce 1o yourself, the following peints may assist you:

1.

1f a holder is away from homic {c.g. abroad or an holiday or where a power of attorney has been granred):

Send this Form by the quickest means {e.g. airmail}, but not in or into Canada, Ausiralia or Japan, to the halder for execution or, if he/ she has exceuted o power of
atturney giving sufhcientauthority, have this Form signed by the artorney in front of 2 witness. In the latrer case, the power of attoeney (or acopy thereof duly certified in
accordance with the Powers of Attorney Act 1971), must be lodged with this Form, No other signatures arc acceprable.

Do not send this Form or the accompanying documents into or ro Canada, Australia or Japan.

1f you have sold or transferred all, o wish to scll or ntherwise transfer part, of your holding of Incepra Shares:

1f you have sotd or transferred all of your holding of Incepta Shares, you should immediatety send this Form together with the accompanying documents (including the
enclosed reply-paid envelupe) to the purchaser or rransferee or to the stockbroker, bank or other agent through whom you made the sale or transter Tor transinission o
the puechaser or trausferee. However, do not forward, transmit or distribute such documents iny into or from Canada, Australia or Japan. If your Incepta Sharesart in
certificated form and you wish to sell or transfer pare of your holding of Incepta Shares and to accept the Merger Offer in respect of the halance you should ensure that
the stwkbroker or vther agent through whom you make the sale or rransfer obtains the appropriate endorsement or indication, signed on behall of Lloyds TS8R
Registrars in respeet of the balance of your holding of ncepta Shares.

1t the sole holder has dicd:

If a grane of prabate ur leters of sdministration has/have been regisiered with Incepta or the registrars of Incepra, this Form must be sigaed by the personal
uprc»tnmm;,(,) orexecutor(s) of the deceased registered holder, cach in the presence of a witness. and returned to Computershare vesior Seevices M.C,ar either of the
addresses given on page T of this Form, together, if the Incepta Shares are eld in certificated form, with the relevant share certificate(s) and/or other documentstof tide.

if a grant of probace or letters of administration hasfhave heen pranted but hasthave nor been registered with Incepra or the registrars of Incepua, the personal
represemtative(s) or prospective personal representative(s) should sign this Form, each in the presence of a witness, and {orward itas soon as passible to Computershare
Iwvestor Services PLC as soon as possible thereatter and, in any case, at cither of the addresses given on page 1 of this Form, wgerher, i the Incepia Shares are held in
certificated Form, with the share certificate(s) and/or uther document{s) of title. A sealed copy of the grant of probare or fetrers of adminiscration must be lodged betore
the consideration due under the Merger Offer can be forwarded to rhe personal representative(s) or executor(s).,

I vnc of the joint holders has died:

This Form is valid il signed by all the surviving holder(s) each in the presence of a witness and lodged with Computershare Investor Services PLC atcither of the addresses
given on page 1of this Form wgether with, if the Incepra Shires concerned are in cernificated form, the relevant share certificatelsy andfor other doctment{s) of title and,
in ali cuses, accompanied hy the death certificare, grant of prohate or lerters of administration of the deccased holder. For the purpose of paragraphs 3 and 4 hereot,
photocopies of death certificares, marriage certificates, grants of probare and lereers of administration are not acceprable.

If your Incepta Shares arc in certificated form and you do not hold your share certificate(s) and/or other document(s) of ritle:

1f your share certificare(si andfor ocher document(s] of title is/are with your stockbroker, hank or other agent, you shoutd complete this Form and if the certificate(s)
and/or other docurmentis) of title isfare readily available, arrange for itte be ludged by such agent with Computershare Investar Services PLC ateither ol the addresses
given on page 1 of this Farm, accompanied hy the share certificate(s) andior other document(s) of ritle.

1f che certificatels) andiar other dacumenti(s) of title islare nor readily available. vau should lodge this Foem duly complered with Computershare Investor Seevices PLE
ateither of the addresses given on page 1 of this Form, together with a note saying .. L.CPUFK.‘HE& o follow™, and arrange for the document(s] 1o be forwarded as soon
as possible thereafter, 1t will be hetplul for your agent, unless heis in Canada, Au:tralla or Japan, to be informed of the full terms of the Merger Offer,

1f your Incepra Shares arc in certificared form and one or all or your sharc certificate(s) has/have been losc:

Complete and lodge this Form, together with a Jerter of explanation and any certificarc(s) available, with Compatershare Investor Services PLC at either of the addresses
given on page 1 of this Form. At the same time you should write to Incepua's registrars, Lloyds TSB Registrars, The Causcway, Worthing, West Sussex BNYY /4L, {ora
lettee of indemnity which should be completed in accordance with the instructions given. When completed, the letter ol indernity must be lodged with Computershare
Investor Services PLC ateither of the addresses given on page 1 of this Form. Indemnirics will only be accepted atthe discretion of Computershaze Investor Seeviees PLC.

If your lncepta Shares arc in cortificared form and your name or other particulars are shown incorrectly on your share cernificare(s) e.g.:
{i} Incorrece namc

e.g. Name on the certificare . John Smythe

Curreet name John Smith

Complete this Form with the correct name and lodge it with Computershare Investor Services PLC at cither of the addresses given on pape | ot this Form
aceompanied by a letter from your hank, stockbroker or solicitor confirming that the person described on the cerrificate and the person who has signed this Form
arc onc and the same;

{neorreet address = write the correct address in Box 3 on page 3 of this Forin;

(i
{iii} Change of name - lodge your marriage certificate or the deed poll or, in the case of a company. a copy of the certificate ofincorporation un change ofname, with this
Form [ur noting.

If your lncepta Shares arc in uncertificated form (that is, in CREST):

You should take the action set our in paragraph 21 of the letter from Bridgewell Limited contained in the Offer Document to transier your Incepra Shares 1o an escrow
balance, Youare reminded 1o keep a record of the Form of Acceptanue Reference Number (which appears in Box 4 of this Form of Acceptance) so that such number can
be inserted in the TTE hstruction.

if you are o CREST sponsored member, you should refer to yourCREST sponsor before completing this Form, as only your CREST sponsor will be able to send the
nccessary TTE instruction ro CRESTCo.

1 you arc outside the United Kingdonu
The attention of Ineepra Sharchoiders who are citizens, nationals o residents of jurisdictions aurside the United Kingdom is drawn to paragraph 6 of Pare Bof Appendix
[ 1o the Offer Document.

Payment of Coosideration

The consideration payable under the Merger Ofter cannor be sent to you until all the relevant documents have been properly completed and lodged with Compuershare
Investor Services PLE at either of the addresses given on page 1 of this Form.

Withaut prejudive o any teem of the Otfer Document, Hunrsworth reserves the right to treat as valid in whole or in part uny aceeptanee of the Merger Otler which is nat
entirely in arder ur which is not accompanicd by the relevant TTE instruction ur {as appropriate) the relevant share cereifeate(s) and/or ather documentist of ke,

Millnet Financial  (7026-09)
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt as to the action
you should take, you arc recommended to scek your own personal financial advice immediately from your stockbroker, bank manager,
solicitor, accountant or independent adviser who, if you are taking advice in the United Kingdom, is authorised under the Financial
Services and Markets Act 2000 (“FSMA”).

If yuu have sold or otherwise transferred all your Hunesworth Shares please send this document and the accompanying documents at
once to the purchaser or transferee or to the stockbroker, bank or ocher agent through whom the transfer was effected for transmission to
the purchaser or transferce, However, such documents should not be forwarded or transmitted in or into Canada, Australia or Japan or
any jurisdiction where to do so would violaie the laws in that jurisdiction. If you have sold only part of your holding of Huntswurth
Shares you should retain these documents.

Applications have been made ta the UK Listing Authority for the New Huntsworth Shares to be admitted to the Official List and to the
London Stock Exchange for the New Huntsworth Shares to be admitted to trading on the London Stock Fxchange's marker for listed
securities. It is expected that admission of the New Huntsworth Shares to the Official List will become ctfective, and that dealings for
normal scttlement will commence on the London Stock Exchange on the first dealing day following the day on which the Merger Offer
becomes or is declared unconditional in all respects {save for the condition refating to Admission). Admission is expected to oceur no
later than 6 June 20085,

This document should be read in conjunction with the accompanying Listing Particulars, comprising listing particulars relating to
Hunesworth and the New Hunisworth Shares, which have been prepared in accordance with the Listing Rubes made under Scetion 74 of
FSMA, and a copy of which has been delivered to the Registrar of Companies for registrarion in accordance with Section 83 of FSMA. As
set our in paragraph 6 of Part I1 of this document, parts of the Listing Particulars are deemied to be incorporated by refevence into this
ducument.

Huntsworth PLC

Circular to shareholders of Huntsworth PLC
concerning the recommended Merger with Incepta Group plc

and

Notice of Extraordinary General Meeting

Your attention is drawn to the letter from the Chairman of Huntsworth which is sct out on pages 4 to 12 of this document which
recommends you to vote in favour of the resolution to be proposed at the Extcaordinary General Meeting referred 10 below.

Notice of an Extraordinary General Mceting of Huntsworth, to be held at Sth Floor, Cheapside House, 138 Cheapside, London
EC2V 6LHar 11.00 a.m. on 11 April 2005, is set out at the end of this document. Please complete and sign the accompanying Form of
Proxy in accordance with the instructions printed on it and return it to the Company’s registrars, Computershare tnvestor Services PLC,
PO Box No 1075, The Pavilions, Bridgwater Road, Bristol BS99 3FA so as to arrive as soon as possible and, in any event, no later than
11.00 a.m. on 9 April 2005. The return of a completed Form of Proxy will not prevent you from attending the Extraordinary General
Meeting and voting in person if you so wish and if you are entitled to do so.

Bridgewell Limited, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is acting for
Huntsworth aud no-one else in connection with Huntsworth's application for listing and the proposals described in this document and
will not be responsible to anyone other than Buntsworth for providing the protections afforded to its clients or for providing advice in
relation to the listing or the contents of this document.

Numis Securitics Limited, which is aurhorised and regulated in the United Kingdom by the Vinancial Services Autharity, is acting for
Funtsworth and no-one else in connection with Huntsworth’s application for listng and the proposals described in chis document and
will not be responsible to anyone other than Huntsworth for providing the protections afforded to its clients or for providing advice in
refation to the listing or the contents of this document.

The Merger Offer is not being made directly or indircctly in or into Canada, Australia or Japan. Neither rthis document nor the
accompanying documentation may be distributed or sent in, into or from Canada, Australia or Japan and doing so may render invalid
any purported aceeprance. The New Huntsworth Shares to be issued in connecrion with the Merger have not been, and will not be,
registered under or offered in compliance with applicable securities laws of any state, provinee, territory or jurisdiction of Canada,
Australia or Japan and no regulatory clearances in respect of the New Hunrsworth Shares have been, or will be, applied for in any
jurisdiction other than the UK. Aceordingly, unless an exemption under the relevant securities laws is applicable, the New Huntsworth
Shares are not being, and may not be, offered, sold, resold, delivered or distributed, directly or indirectly, in or into, Canada, Australia or
Japan or to, or for the account or bencfit of, any person resident in Canada, Australia or Japan.

The New Huntsworch Shares to beissued inconnection with the Merger have nat been, and will not be, registered under the US Securities
Act or under the securities laws of any jurisdiction of the Unired States. The New Huntsworth Shares are intended o be made available
within the United States in connection with the Merger pursuantto an exemption from the registration requirements of the US Securidies
Act provided by Rule 802 thereunder and an exemption from the US render offer rules provided by Rule 14d-1(c) under the US Securities
Exchange Act, This Merger Offer relates to the sccurities of two non-US companies. The Merger Offer is subject to disclosure
requirements of the Unired Kingdom which are ditferent from those of the United States. Financial statements included in this document,
if any, have been prepared in accordance with foreign accounting standards that may not be comparable to the inancial statements of
United States companies. It may be difficult for US persons to enforce their rights and any claim that they may have arising under the US
federal securitics laws, as Huutsworth and Incepta are located in the United Kingdom and some or all of their respective officers and
directors are residents of the United Kingdom or other non-US countries. US persens may nort be able 1o sue a foreign company or its
officers ar dircctors in a foreign court for violations of US securities laws. [t may be difficult ro compel a foreign company and ies affliates
to subject themselves to a court’s judgment. You should be aware that Huntsworth may purchase securities of Incepta ntherwise than
under the Merger Offer, such as in open market or privately negotiated purchases.
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Cautionary statement regarding forward looking statements

This Circular contains forward-looking statements. These forward-looking statements are not
historical facts, but rather are based on Huntsworth’s current expectations, estimates and
projections about the industry, beliefs and assumptions. Words such as “anticipates”, “expects”,
“intends”, “plans”, “believes”, “seeks”, “estimates” and similar expressions are intended to
identify forward-locking statements. These statements are not guarantees of future performance
and are subject ro risks, uncerrainties and other factors (some of which are beyond Huntsworth’s
control), are difficult to predict and could cause actval results to differ materially from those
expressed or forecasted in the forward-looking statements. Subject to any requirements of the
Listing Rules, Huntsworth disclaims any obligation or undertaking after Admission to disseminate
any updates or revisions to any forward-looking statements contained herein, to reflect any change
in Huntsworth’s expectations with regard thereto or any change in events, conditions or
circumstances on which any such statement is based. Forward-looking statements made in this
Circular relate only to events as of the date on which statements are made. The expected
operational cost savings and financial synergies have been calculated on the basis of the existing
cost and operating structures of the companies and by reference to current prices and the current
regulatory environment. These statements of estimated cost savings relate to future actions and
circumstances which, by their nature, involve risks, uncertainties and other factors. Because of this,
the cost savings referred to may not be achieved, or those achieved could be materially different
from those estimated. This statement should not be interpreted to mean that the earnings per share
in the first full inancial year following the Merger, or in any subsequent period, would necessarily
match or be greater than those for the relevant preceding financial period.

Presentation of Information

For the purposes of this document, the information contained herein, unless otherwise stated, is
stated on the basis that the transactions described in Part I have occurred. Unless stated to the
contrary, all percentage holdings are stated on an undiluted basis.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Merger Offer announced 3 March 2005
Publication of the Offer Document, Listing Particulars and Circular 17 March 2005
First closing date of the Merger Offer 7 April 2005
Latest time and date for receipt of Forms of Proxy S April 2005 (11.00 a.m.)
Extraordinary General Meeting 11 Aprif 2005 (11.00 a.m.)

All references in this document to times are to time in the United Kingdom unless otherwise stated.

The timetable for the admission of New Huntsworth Shares depends on the date on which the
Merger Offer becomes or is declared unconditional in all respects.

You are advised to read this document carefully. If you have any queries please contact our
shareholder helpline on 0870 702 0100 (or +44 870 702 0100 from outside the UK). This
helpline is available from Monday to Friday from 8.30 a.m. to0 5.30 p.m.

Note: For legal reasons the sharcholder helpline will only be able to provide information contained
in this document, and will be unable to provide advice on the merits of the proposals or to provide
legal, financial or taxation advice.
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PARTI

Letter from the Chairman of Huntsworth PLC

Directors

Hugh Jo Fouls huntsworth..
Rt. Hon. Lord Chadlington 15-17 Huntsworth Mews
Roger Malcolm Selman London
Eugene Patrick Beard NW1 éDD

Anthony Leonard Brooke
17 March 2005

To Huntsworth Shareholders and, for information only, to participants in the Huntsworth Share
Option Schemes

Dear Shareholder,
MERGER WITH INCEPTA GROUPPLC

1.  Introduction

On 3 March 2005 the Boards of Huntsworth and Incepta announced the terms of an all-share
merger, to create an international marketing and communications group with public relations at its
core.

In view of its size in relation to the current size of Huntsworth, the Merger is conditional upon, inter
alia, the approval of Huntsworth Shareholders. This letter explains the reasons for the Merger, the
benefits which your Directors believe that the Merger will bring to Huntsworth and why your
Directors feel it is in the best interests of Huntsworth to effect the Merger. An Extraordinary
General Meeting is being convened for 11.00 a.m. on 11 April 2005 at 3th Floor, Cheapside
House, 138 Cheapside, London EC2V 6LH in order to seek the shareholder approvals necessary to
imptement the Merger. The Notice of Extraordinary General Meeting is contained on pages 16 and
17 of this document.

Accompanying this document is a Form of Proxy and the Listing Particulars issued in relation to the
issuance of New Huntsworth Shares, which contains certain additional information on
Huntsworth and Incepta.

2.  Details of the Merger
The Merger is being implemented by way of an offer by Bridgewell on behalf of Huntsworth for the
whole of the issued and to be issued share capital of Incepta. Under the terms of the Merger Offer,
existing Huntsworth Shareholders will retain their Huntsworth Shares and Incepta Shareholders
will receive:

for every 100 Incepta Shares 313.654 New Huntsworth Shares
and so in proportion to any other number of Incepta Shares held. Based on the current issued share
capital of the two companies, immediately following the Merger Huntsworth Shareholders will
hold approximately 32.8 per cent., and Incepta Shareholders will hold approximately 67.2 per
cent., of the issued share capital of the Group.
The terms of the Merger reflect the recent relative market capitalisations of the two companies, At
the close of business on 16 March 2005, the last trading day prior to the date of this document, the
approximate market capitalisations of Huntsworth and Incepta were £61.3 million and £124.4
million respectively. On this basis, the combined marker capitalisation of the Group would have
been approximately £185.8 million.

Huntsworth has received irrevocable undertakings to accept the Merger Offer from the directors of
Incepta in respect of 3,199,704 Incepta Shares in aggregate, representing approximately 1.59 per
cent. of Incepra’s existing issued ordinary share capital. These irrevocable undertakings will only
cease to be binding in the event that the Merger Offer lapses or is withdrawn or if the Merger Offer
is revised or varied in such a manner which represents a diminution in value or which results in a
lower number of New Huntsworth Shares being offered in exchange for Incepta Shares.
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3. Background to and benefits of the Merger

The marketing and communications sector has experienced significant consolidation in recent
years. As a consequence there has been a polarisation berween large businesses offering
international scale and breadth of service and smaller niche players. Both Huntsworth and Incepta
share a consistent philosophy in seeking to provide a seamless global service for multinational
clients while also being able to deliver a focused service for national businesses. Both Huntsworth’s
and Incepta’s Boards believe that a greater critical mass and international presence will
substantially improve the Group’s ability to attract and retain large clients and highly regarded
industry talent. Against this background, the combination of Huntsworth and Incepra brings
together outstanding brands, complementary geographical fit and a dynamic international client
base. The Boards of Huntsworth and Incepta have held discussions about a possible merger over
the course of the last year and believe that the Merger will create significant strategic, operational
and financial benefits for clients, staff and shareholders.

Huntsworth’s strategy has been to target five key sectors, namely consumer, financial, public
aftairs, integrared healthcare and technology, and to build or acquire strong brands. Incepta
pursues a focused strategy consistent with that of Huntsworth and has market leading brands
across many of these sectors. As part of the merger process, the Board of the Group will undertake a
thorough review of the activities of the combined business in order to ensure the Group delivers a
focused range of services to its existing and potential clients consistent with this shared strategy,
and does so within an efficient operational structure.

The merger will generate significant scale, both in terms of geographic reach and sector expertise.
Huntsworth’s European public relations operations, with a focus in the UK, Austria, Belgium,
France, Germany, Ireland, Spain and Switzerland, complement Incepta’s businesses in the UK,
Belgium, France, Germany, Holland, Italy, Spain and Sweden. In the US, Huntsworth’s presence in
Chicago, Los Angeles, New York and Sacramento is complementary to Incepta’s positioning in
Austin, Boston, Chicago, New York and San Francisco. Huntsworth'’s satellire operations in Asia
{Hong Kong and Singapore) will be strengthened by Incepta’s established operations in Beijing,
Dubai, Hong Kong, Mumbai, Shanghai and Singapore. At a sector level, it brings together both
companies’ strengths in financial and corporate public relations, public affairs, consumer goods
and healthcare.

The Group will have strong brands in marketing and communications, operating in 125 offices in
23 countries. It will have particular strengths in the consumer, financial, public affairs, integrated
healthcare and technology sectors. On the basis of client instructions received by Huntsworth and
Incepta over the past year, the Group’s client list will include 58 FTSE 100 companies, 142 Fortune
500 companies and 143 FTSE Eurofirst companies.

BENEFITS OF THE MERGER

(i)  Delivering further revemmes from existing multinational clients through increased
international presence

Both Huntsworth and Incepta bring an excellent base of clients to the Group, with some of the

largest and best known worldwide brands. Building off these strong existing relationships, the

Group expects to be able to deliver further revenues from its clients through exrending the service

offering to cover worldwide projects and developing relationships in under-serviced geographies.

(i) Accelerating future growth through the cross marketing of the Group’s brands and services
to each company’s existing clients

Huntsworth and Incepta offer largely complementary marketing services delivered by outstanding
brands. Both companies have long term and strong relationships with many of their clients. The
Group intends to build on these relationships and cross market the Group’s brands and services.

(i) Increasing the scale and international reach of the business ro attract and retain larger clicnts

Clients increasingly expect high levels of consistent service on an international basis. Both
Huntsworth and Incepta-have outstanding brands and highly regarded staff, but on a stand alone
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basis often lack the critical mass and international reach to compete effectively with the very largest
operators in the marketing and communications services sectors. The Boards of Incepta and
Huntsworth believe that the complementary geographical fit of the two businesses, combined with
a focused strategic approach will enable the Group to attract new, large clients who seek the very
best service on an international basis. This is most evident across the Group’s European operations
where Trimedia will deliver wider coverage to the Citigate brand in Austria and Switzerland, while
Cirigate will provide Trimedia with extended reach across Sweden, Holland, Belgium, Spain and
Traly.

(iv) Attracting and retaining highly regarded industry talent

The Boards of Incepta and Huntsworth recognise that the Group's people are key to the success of
the business. In a competitive market place, the Group will be better positioned to offer existing and
new employees exciting and chalienging positions in a dynamic global business. In addition, the
Group's clear strategic focus will continue to attract staff from more general marketing services
groups. Both Huntsworth and Incepta have strong reputations for the excellence of their staff and
the Boards believe that prospects for existing and new staff will be significantly enhanced by the
Merger.

(v} Creating a larger capitalised company with a strong financial position and a more liguid
market in its shares

Based on Closing Prices as at 16 March 2005, the last trading day before the date of this document,
the combined market capitalisation of Incepta and Huntsworth was approximately
£185.8 million. Were the Group to have a similar or larger marker capitalisation it would be likely
1o have enhanced stock liquidiry.

Huntsworth has agreed new £85 million bank facilities to replace the existing Incepta £9.5 million
and £82.5 million facilities in the event that those existing facilities are cancelled (which may, inter
alia, occur as a result of the change of control of Incepta upon the Merger Offer becoming or being
deciared unconditional in all respects). In addition, Huntsworth has agreed certain amendments to
its existing £15 million facility, such amendments to become effective when the Merger Offer
becomes or is declared unconditiornal in all respects. The new facilities permit Huntsworth to waive
down the condition relating to acceptances under the Merger Offer, provided it has received the
prior consent of the lenders under those facilities.

As set out in the unaudited pro forma statement of net assets of the Group contained in Part IV of
the Listing Particulars, following the Merger, the Group will have pro forma net debt of
approximately £77.3 million. The Directors believe that will result in an acceptable level of gearing
for the Group in view of the comfortable interest coverage ratios going forward. Given the cash
generative nature of the Group, net debt is expected to continue to reduce.

(vi) Cost savings

Shareholders will benefit from the creation of a more efficient group with estimated annualised
pre-tax cost savings of at least £2.5 million, principally from the elimination of duplicated central
costs, achievable in the first full financial year following completion of the Merger.

As a consequence of the cost savings outlined above, the Directors believe thar, based on the
exchange ratio of the Merger, the Merger will be earnings enhancing for both Huntsworth and
Incepta Shareholders for the financial year ending 31 December 2006. However, this should not be
interpreted to mean that earnings per share will necessarily match or be greater than in previous
financial periods.

In addition to the above cost savings, the Directors of Huntsworth and Incepta believe rhat,
following completion of the Merger and as a consequence of the strategic review by the Group’s
Board outlined above, there will be the opportuniry to identify further cost savings and areas for
revenue enhancement in the medium term.
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4,  Board of Directors

The Board of the Group will be drawn from both companies. The Executive Directors of the Group
will be as follows:

Executive Chairman Lord Chadlington
Chief Executive Richard Nichols
Finance Director Roger Selman

Bringing about the full benefits of a merger of two service businesses is a complex and demanding
task requiring the skills, experience and detailed knowledge of their respective companies of both
Lord Chadlington and Richard Nichols. In light of this, and taking account of their complementary
skills and experience, the Boards of both companies concluded that a board structure for the Group
involving both an executive chairman and a chief executive would be appropriate. The necessary
checks and balances will be enforced by the Board of the Group which will also be strengthened by
the appointment of a new Senior Independent Director within the first calendar year following
completion of the Merger.

Lord Chadlington will assume ultimate responsibility for performance to shareholders. He will
take specific responsibility for strategic focus, Group margins and the management of the Board.
Richard Nichols will assume responsibility for Group revenues and profitability, implementation
of Group strategy, synergies and the day to day management of the Group.

The Board of Huntsworth has received assurances from Lord Chadlington that he will remain
committed to the Group on a full time basis until at least the end of 2008. Roger Selman will see
through the integration of the two groups and the implementation of the strategic review. It is
intended that when a new Finance Director has been appointed, he will leave the board. The
Nomination Committee will search for Roger Selman’s successor at the earliest appropriate

opportunity.

Francis Maude and Jon Foulds will be Non-Executive Joint Deputy Chairmen. Jon Foulds will
become the Senior Independent Non-Executive Director and Rt. Hon Francis Maude will become
the Chairman of the Nomination Committee for the new Board.

It is intended that a new Senior Independent Non-Executive Director will be appointed to the
Group’s Board as Deputy Chairman within one calendar year to succeed Francis Maude and Jon
Foulds, who will then both retire from the Board.

To complete the Board, Huntsworth and Incepta have each nominated two further Non-Executive
Directors, with all other existing directors resigning. Incepta has nominated Robert Alcock and
Charles Good whilst Huntsworth has nominated Anthony Brooke and Eugene Beard.

The Nomination Committee will review the Board of the Group with a view to strengthening the
composition of its non-executive directors. The Board will ultimately comprise berween six and
eight directors.

Anthony Carlisle, in addition to his client responsibilities, will be the Senior Adviser to the
Executive Chairman on the development of the worldwide financial and corporate
communications practice, enabling the Board to have access to his unique experience of this field.

The Board will appoint an executive committee, comprising Lord Chadlington, Richard Nichols
and other senior managers drawn from the Group. This committee will be responsible for the day to
day execution of the Group's strategy.

5. Information on Huntsworth

Huntsworth is one of the UK’s leading public relations focused marketing services groups with 46
offices in 11 countries worldwide. It owns a portfolio of companies comprising public relations
expertise in the consumer, financial, public affairs and technology sectors, together with a broad
based, integrated offering in healthcare communications and a team of brand identity and design
experts.




The current management joined Huntsworth in late 2000, and has since implemented a new
strategy and completely restructured the group. That strategy is unchanged today.

In June 2001 Huntsworth successfully completed a £12.8 million fundraising via a placing and
open offer. The proceeds were used to make several simultaneous acquisitions (PBC Marketing,
Woodside Communications and Stephanie Churchill PR) and also to reduce group indebtedness.
Harrison Cowley was acquired in August 2001 to complement Huntsworth’s strong public
relations offering.

In 2002 the company continued its growth strategy, acquiring in conjunction with a £5.4 million
fundraising, Global Consulting Group and Elizabeth Hindmarch Public Relations in November.
Further acquisitions tollowed in 2003, including Hatch-group and Haslimann Tavylor.

In April 2004 Huntsworth completed a third placing and open offer to raise £21.9 million, in order
to finance the substantial acquisitions of Trimedia Group, a multi-disciplinary public relations and
communications group, and Grayling Group, an international group of public relations, public
affairs and events management companies. Also in 2004, the company acquired a 60 per cent. stake
in Hudson Sandler, a UK-based financial public relations company, as well as making a number of
further acquisitions, including VB Communications, Avenue Healthcare Knowledge Management,
Ergo Communications and Rose & Kindel.

On 16 March 2003, the last business day prior to the date of this document, Huntsworth’s market
capitalisation was approximately £61.3 million and the closing middle marker price of a
Huntsworth Share was 20 pence. In the year ended 31 December 2003 Huntsworth had revenues
from continuing operations of approximately £22.1 million, operating profits (before goodwill
amortisation, exceptional items and discontinued operations) of approximately £2.3 million, profit
before tax {(before goodwill amortisation, exceptional items and discontinued operations) of
approximately £1.8 million and net assets of approximately £16.3 million,

Current trading and prospects

On 16 March 2005, Huntsworth announced its preliminary results for the year ended
31 December 2004. These are contained in Section B of Part II of the Listing Particulars. Since
31 December 2004, trading of the Huntsworth Group has been in line with management’s
expectarions.

6.  Information on Incepta

Incepta is an international marketing and communications group with over 2,000 employees
operating out of 79 offices across 20 countries, its principal activities being marketing services,
public relations and specialist advertising. Incepta offers its clients an integrared range of marketing
and communications services from high value advisory to effective implementation in the world’s
leading financial and business centres.

The financial and corporate communications division comprises financial public relations and
investor relations, public affairs and corporate public relations, all trading under the Citigate name.

The marketing services division offers services including promotional marketing, direct marketing,
design and branding, market intelligence, consumer public relations, sponsorship, face-to-face
communications, branded launches, event management and on-line communications.

The specialist advertising division comprises full service agencies specialising in corporate and
financial advertising.

The Incepta Group’s culture and core set of values is focused on generating a genuine business
environment in which its group companies’ creativity and passion can thrive.

On 16 March 20085, the last business day prior to the date of this document, Incepta’s marker
capitalisation was approximately £124.4 million and the closing middle market price of an Incepta
Share was 62 pence. In the year ended 29 February 2004 Incepta had gross income of
approximately £154.0 million, operating profits (before goodwill amortisation, fixed asset
impairments and exceptional items) of approximately £14.6 million, profit before tax (before
goodwill amortisation, fixed asset impairments and exceptional items) of approximately £11.6
million and net assets of approximately £236.6 million.
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Current trading and prospects

On 31 January 2005 Incepta announced continued stabilisation in its markets, although the general
lack of visibility on the short term environment remained. The strengthening in underlying
revenues and operating profitability (pre goodwill and exceptional items}, compared with the prior
year, continued across Incepta’s Financial & Corporate Communications businesses and most of
its Marketing Services agencies. In the fourth quarter of the financial year ended 28 February 2005,
however, there was continued underperformance in Park Avenue, its UK events business, and a
more difficult trading environment in the German Specialist Advertising business.

The trading performance for the year has broadly met Incepta’s expectarions, save for the notable
exceptions of Park Avenue and the German Specialist Advertising business. Incepta continues to
benefit from solid cash generation, lower debt (as compared with the half year) and will also benefit
from a lower corporate tax charge.

As partofits continued focus on global strategic communications consultancy, Incepta has recently
closed an underperforming data services business. This will be reported as a discontinued operation
for the year, with closure costs of approximately £1 million. This business is expected to report an
operating loss of approaching £1.5 million for the current year.

The recent upturn in the outlook for corporate activity gives Incepta confidence that the Citigate
Financial & Corporate Communications businesses will continue to build upon the growth that
Incepta expects them to deliver in the current financial year. In addition, cost reduction actions have
been recently undertaken in respect of the Marketing Services division, and in particular the events
businesses, which the Incepta Board believes will underpin their growth going forward.

7. Group prospects

The Merger is expected to become effective no later than 6 June 2005 and the Group will report its
first year's results after the merger for the period to 31 December 2005. The Directors believe that,
assuming no deterioration in general market conditions, the Group is well positioned strategically
to take advantage of the sectors in which the Group will trade in the year ahead and will begin to
benefit from the financial effects identified in paragraph 3 above.

8.  Inducement Fee
Incepta and Huntsworth have entered into an agreement under which:

. Incepta has agreed to pay £1.275 million (inclusive of VAT) to Huntsworth in the event thar:

{A) asa consequence of an announcement {whether or not on a pre-conditional basis) by
any third party of a firm intention to make an offer pursuant to Rule 2.5 of the Code in
relation to an independent competing transaction relating to Incepta, the Merger Offer
is not made (with the consent of the Panel), lapses or is (subject to the provisions of the
Code) withdrawn; or

{B) theIncepta Directors withdraw or adversely modify their approval or recommendation
of the Merger Offer or agree or resolve to take such actions, other than in circumstances
where (i) there has occurred a non-disclosed material adverse change or deterioration in
the business, assets, financial or trading position of Huntsworth (in each case which is
material in the context of the Merger) since the date to which the last audited financial
statements of Huntsworth were prepared but prior to the date of such withdrawal,
modification, agreement or resolution, or (i) Huntsworth has, with the consent of the
Panel, reduced the Merger Offer to below the level set out in paragraph 2 or has, with
the consent of the Panel, otherwise modified the terms of the Merger Offer in a manner
adverse to Incepta Shareholders; and

. Huntsworth has agreed to pay £0.650 million (inclusive of VAT) 1o Incepta in the event that:

{A) asaconsequence of an announcement {whether or not on a pre-conditional basis) by
any third party of a firm intention to make an offer pursuant to Rule 2.5 of the Code in
relation to an independent competing transaction relating to Huntsworth, the Merger
Offer is not made {with the consent of the Panel), lapses or is (subject to the provisions
of the Code) withdrawn; or
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{B) theHuntsworth Directors withdraw or adversely modify their recommendation to vote
in favour of the shareholder resolutions necessary to effect the Merger or agree or
resolve to take such actions, other than in circumstances where there has occurred a
non-disclosed material adverse change or deterioration in the business, assets, financial
or trading position of Incepta (in each case which is material in the context of the
Merger) since the date to which the last audited financial statements of Incepta were
prepared but prior to the date of such withdrawal, modification, agreement or
resolution, and (ii) Huntsworth Shareholders do not vote in favour of the shareholder
resolutions necessary to effect the Merger.

Under the terms of the agreement, only one such fee will become payable, on the first to occur
of the events set out above. Any subsequent occurrence of any of the events set out above will
not cause any further fee to become payable.

9.  Other Information on the Merger Offer

The Merger Offer extends to all Incepta Shares unconditionally allotted or issued and fully paid on
the date of the Merger Offer (excluding any treasury shares except to the extent these cease to be
held as treasury shares before such date as Huntsworth may determine) and any lncepta Shares
which are unconditionally allotted or issued and fully paid (including pursuant to the exercise of
options under the Incepta Share Option Schemes) whilst the Merger Offer remains open for
acceptance or by such earlier date as Huntsworth may, subject to the City Code, decide, not being
earlier than the date on which the Merger Offer becomes unconditional as to acceprances.

Full acceptance of the Merger Offer (assuming full exercise of in-the-money Incepta Options which
are capable of exercise immediately following the Merger) would involve the issue of 636,310,240
New Huntsworth Shares {representing approximately 7.5 per cent. of the enlarged issued share
capital of the Group).

The Merger Offer will initially remain open for acceptance until 3.00 p.m. on 7 April 2005 butr may
be extended in accordance with the City Code.

The Merger Offer is conditional upon (amongst other things) it having been established in terms
reasonably satisfactory to Huntsworth and Incepra that in relation to the Merger Offer and any
matter arising from it, no reference will be made to the UK Competition Commission.

As fractions of New Huntsworth Shares will not be allotted or issued to persons accepting the
Merger Offer, fractional entitiements to New Huntsworth Shares will be aggregated and sold in the
market and the net proceeds of sale will be retained for the benefit of the Group.

The Incepta Shares will be acquired pursuant to the Merger Offer fully paid and free from all liens,
charges, equitable interests, encumbrances and rights of pre-emption and any other interests of any
nature whatsoever and together with all rights now or hereafter attaching thereto including voting
rights and the right to receive all dividends or other distributions declared made or paid after the
date of the Merger Offer, save for the right to receive the special dividend of 1.05 pence (net) per
share declared on 16 March 2005 payable to Incepta Shareholders on the register at the close of
business on 18 March 2005.

The New Huntsworth Shares will be issued credited as fully paid and will rank pari passu in all
respects with existing Huntsworth Shares and will be entitled to all dividends and other
distributions declared, made or paid after the date of the Merger Offer, save that they will notcarry
the right to receive the special dividend of 0.1 pence (net) per share declared on 2 March 2005
payable to Huntsworth Shareholders on the register as at 18 March 2005.

Applications have been made to the UK Listing Authority for the New Huntsworth Shares to be
admitted to the Official List and to the London Stock Exchange for the New Huntsworth Shares to
be admitted to trading on the London Stock Exchange’s market for listed securities. It is expected
that Admission will become effective and that dealings for normal settlement in the New
Huntsworth Shares will commence on the London Stock Exchange at 8.00 a.m. on the first dealing
day following the date on which the Merger Offer becomes or is declared uncondirional in all
respects (subject only to Admission). Admission is expected to occur not later than 6 June 20035.
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Pending the issue of definitive certificates for New Huntsworth Shares issued in cerrificated form,
transfers will be certified against the register held by Computershare Investor Services PLC. No
temporary documents of title will be issued.

The New Huntsworth Shares will not be available to the public in conjunction with the application
for listing except by way of valid acceptance of the Merger Offer.

10. Extraordinary General Meeting

Ser out at the end of this document is a notice convening an Extraordinary General Meeting of
Huntsworth at 11.00 a.m. on 11 April 2005 to be held at Sth Floor, Cheapside House, 138
Cheapside, London EC2V 6LH. At this Extraordinary General Meeting ordinary resolutions will
be proposed to approve the Merger and to authorise the increase in the share capital of Huntsworth
and the allorment of the New Huntsworth Shares required to implement the Merger, and a special
resolution will be proposed to amend the Articles of Association of Huntsworth.

If passed, the resolutions will give the Huntsworth Directors the authority to allot up 1o
700,000,000 Huntsworth Shares pursuant to the Merger Offer, which represents approximately
228.3 per cent. of Huntsworth’s current issued share capital. The Huntsworth Directors intend to
atilise such authority in the implementation of the Merger Offer. The authority will remain in place
for a period of one year from the passing of the resolution. The Huntsworth Directors will also
retain the general authority, granted at Huntsworth’s annual general meeting in July 2004, to allot
up to 94,740,490 Huntsworth Shares, which represents approximately 30.9 per cent. of
Hunrsworth’s current issued share capital and following full implementation of the Merger Offer
{assuming full exercise of in-the-money options under the Incepta Share Option Schemes), will
represent approximately 10.0 per cent. of the enlarged issued share capital of Huntsworth.

The proposed amendment to Huntsworth's Articles of Association is required as a result of the
aggregate amount of ordinary remuneration currently paid to the Company’s directors, and the
additional amount which will be paid to the new directors who will join the Board of the Group
upon completion of the Merger. The amendment increases the aggregate amount of ordinary
remuneration which may be paid to directors from £25,000 per annum to £300,000 per annum.
There have also been payments of ordinary remuneration to the directors in excess of this limit in
certain financial years up to and including the financial year ended 31 December 2004, as disclosed
in the Remuneration Reports included in the Company's Annual Reports and Accounts for the
relevantyears. It is intended that a special resolution will be proposed at the Company’s AGM later
this year in order to ratify and approve any prior payments in excess of the existing limit.

Huntsworth has received irrevocable undertakings to vote in favour of the resolutions to be put to
Huntsworth Shareholders to approve the Merger from the directors of Huntsworth in respect of
10,935,194 Huntsworth Shares in aggregate, representing approximately 3.57 per cent. of
Huntsworth’s existing issued ordinary share capital. These irrevocable undertakings will be
available for inspection as set out in paragraph 19 of Part V of the Listing Particulars, and at the
Extraordinary General Meeting itself.

Following full implementation of the Merger Offer, and assuming full exercise of in-the-money
options under the Incepta Share Option Schemes, 157,083,285 Huntsworth Shares will remain
authorised but unissued, representing approximately 14.3 per cent. of the increased authorised
ordinary share capital. Save for the issue of New Huntsworth Shares pursuant to or in connection
with the Merger Offer and the exercise of options under the Huntsworth Share Option Schemes,
the Huntsworth Directors have no present intention of issuing further Huntsworth Shares.

11. Further Information

Your attention is drawn to the additional information set out in Part Il of this document, and to the
information contained in the Listing Particulars which accompany it.
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12. Action to be taken

Shareholders will find enclosed with this document a Form of Proxy to be used in connection with
the Extraordinary General Meeting. Please complete and sign the Form of Proxy in accordance
with the instructions printed on it and return it to the Company’s registrars, Computershare
Investor Services PLC, PO Box No 10735, The Pavilions, Bridgwater Road, Bristol, BS99 3FA, so as
to arrive as soon as possible and, in any event, no later than 11.00 a.m. on 9 April 2005. The return
of a completed Form of Proxy will not prevent you from attending the Extraordinary General
Meeting and voting in person if you so wish and if you are entitled to do so.

13. Recommendation

The Huntsworth Directors consider the terms of the Merger, and the resolutions necessary to
implement it, to be fair and reasonable. In reaching that opinion, the Directors of Hunisworth have
taken financial advice from Bridgewell Limited and Numis Securities Limited. In providing their
financial advice to the Huntsworth Directors, Bridgewell Limited and Numis Securities Limited
have relied upon the Huntsworth Directors’ commercial assessment of the Merger.

Your Directors believe that the Merger and the resolutions to implement it are in the best interests
of Huntsworth and Huntsworth Shareholders as a whole and unanimously recommend you to vote
in favour of all of the resolutions to be proposed at the Extraordinary General Meeting, as they have
undertaken to do in respect of their own beneficial holdings, amounting to 10,935,194 Huntsworth
Shares (representing approximately 3.57 per cent. of the issued ordinary share capital of
Huntsworth).

Yours sincerely

% Yo

Chairman
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PARTII

Additional information

1. Responsibility statement

The Huntsworth Directors, whose names are set out in section 2.1 of this Part I, accept
responsibility for all the information contained in this document or deemed to be incorporated by
reference. To the best of the knowledge and belief of the Huntsworth Direcrors (who have taken al}
reasonable care to ensure that such is the case), the information contained in this document or
deemed to be incorporated by reference is in accordance with the facts and does not omit anything
likely to affect the import of such information.

2. Huntsworth Directors
2.1 The names and principal functions of the Huntsworth Directors are as set out below:

Directors Position

Hugh Jon Foulds Chairman

The Rt Hon Lord Chadlington Chief Executive

Roger Malcolm Selman Finance Director
Eugene Patrick Beard Non-executive Director
Anthony Leonard Brooke Non-executive Director

2.2 The business address of each of the Huntsworth Directors is 15 = 17 Huntsworth Mews,
London NW1 6DD, England, which is the registered and head office of Huntsworth.

3. Extraordinary General Meeting

A notice convening an Extraordinary General Meeting of the Company to be held at 5th Floor,
Cheapside House, 138 Cheapside, London EC2V 6LH at 11.00 a.m. on 11 April 2005 at which
ordinary resolutions will be proposed to approve the Merger and the steps required for its
implementation, is set out at the end of this document.

At the meeting ordinary resolutions will be proposed for the purpose of:
{1y  approving the Merger; and

{ii) increasing the Company’s authorised share capital and authorising the Huntsworth
Directors to allot the New Huntsworth Shares.

In addition, a special resolution will be proposed to amend the Articles of Association of
Huntsworth.

The Merger is conditional upon the passing of the resolutions proposed at the Extraordinary
General Meeting. The failure to pass the resolutions will cause the Merger to fail.

The percenrage increase in the authorised share capital of the Company proposed to give effect to
the Merger is 175 per cent.

If passed, the resolutions will give the Huntsworth Directors the authority to allot up to
700,000,000 Huntsworth Shares pursuant to the Merger Offer, which represents approximarely
228.3 per cent. of Huntsworth’s current issued share capital. The Huntsworth Directors will also
retain the general authority, granted ar the Huntsworth AGM in July 2004, to allor up 1o
94,740,490 Huntsworth Shares, which represents approximately 30.9 per cent. of the current
issued share capirtal and, following implementation of the Merger Offer (assuming full exercise of
in-the-money options under the Incepta Share Option Schemes), will represent approximately 10.0
per cent. of the enlarged issued share capital of Huntsworth.

The proposed amendment to Huntsworth’s Articles of Association is required as a result of the
aggregate amount of ordinary remuneration currently paid to the Company’s directors, and the
additional amount which will be paid to the new directors who will join the Board of the Group
upon completion of the Merger. The amendment increases the apgregate amount of ordinary
remuneration which may be paid to directors from £25,000 per annum to £300,000 per annun.
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There have also been payments of ordinary remuneration to the directors in excess of this limit in
certain financial years up to and including the financial year ended 31 December 2004, as disclosed
in the Remuneration Reports included in the Company’s Annual Reports and Accounts for the
relevant years. It is intended that a special resolution will be proposed at the Company’s AGM later

this year in order to ratify and approve any prior payments in excess of the existing limit.

4, Consents

4.1 Bridgewell Limited has given and not withdrawn its written consent to the issue of this
document with the inclusion herein of the references to its name in the form and context in

which they appear.

4.2 Numis Securities Limited has given and not withdrawn its written consent to the issue of this
document with the inclusion herein of the references to its name in the form and context in

which they appear.

5. Definitions

The words defined on pages 186 to 188 of the Listing Particulars shall, unless the context otherwise
requires, bear the same meaning in this document.

6.  Further Information

The following information contained in the accompanying Listing Particulars is deemed to he
incorporated in this document:

Paragraph 11 of Part
Part 111
Part IV
Paragraph 7 of Part V
Paragraph 8 of Part V

Paragraph 12 of Part V
Paragraph 14 of Part V
Paragraph 15 of Part V
Paragraph 16 of Part V
Paragraph 18.6 of Part V
Paragraph 19 of Part V

Definitions and Glossary

7.  Display Documents

Details of the proposed date of issue of the New Huntsworth Shares
Financial information relating to Incepra

Unaudited pro forma statement of net assets

Directors’ and other interests in Huntsworth

Directors’ and Proposed Directors’ service agreements and
emoluments

Material contracts

Litigation

Working capital

Significant change

No marketing of New Huntsworth Shares

Documents available for inspection

Copies of the documents referred to in paragraph 19 of Part V of the Listing Particulars will be
available for inspection at the offices of Slaughter and May, One Bunhill Row, London EC1Y 8YY
during normal business hours on any weekday (public holidays excepted) while the Merger Offer
remains open for acceptance.

Dated 17 March 2005
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SOURCES AND BASES OF INFORMATION

In this Circular:

1.

unless otherwise stated, financial information relating to Huntsworth has been extracted
from the audited financial statements of Huntsworth for the relevant financial year or from
Huntsworth’s preliminary results for the 12 months ended 31 December 2004;

unless otherwise stated, financial information relating to Incepta has been extracted from the
audited financial statements of Incepta for the relevant financial year or from Incepta’s
interim results;

the source for the closing middle market quotation of Huntsworth Shares and Incepra Shares
is the Daily Official List;

the value of the Merger Offer is approximately £125.9 million which is based on
200,699,095 Incepta Shares in issue on 16 March 2005, an exchange ratio of 313.654 New
Huntsworth Shares for every 100 Incepta Shares, and the middle marker quotation of 20
pence per Huntsworth Share, as derived from the Daily Official List at the close of business on
16 March 2005 (being the last dealing day before the date of this document);

the number of New Huntsworth Shares to be issued pursuant to the Merger Offer, being up to
636,310,240 (assuming full acceptance of the Merger Offer and full exercise of in-the-money
Incepra Share Options) is based on 200,699,095 Incepta Shares in issue and 2,171,023
in-the-money Incepta Share Options outstanding on 16 March 2005;

the expected operational cost savings and financial synergies have been calculated on the
basts of the existing cost and operating structures of the companies and by reference to
current prices and the current regulatory environment. These statements of estimated cost
savings relate to future actions and circumstances which, by their nature, involve risks,
uncertainties and other factors. Because of this, the cost savings referred to may not be
achieved, or those achieved could be materially different from those estimated. This
statement should not be interpreted to mean that the earnings per share in the first full
financial year following the Merger, or in any subsequent period, would necessarily match or
be greater than those for the relevant preceding financial period.

for Huntsworth, in-the-money options are those Huntsworth Options with an exercise price
below the closing middie market quotation for Huntsworth Shares of 20 pence on 16 March
2005. For Incepta, in-the-money options are those Incepta Options with an exercise price
below the Merger Offer Price.
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Huntsworth PLC

(Registered in England with No. 1729478}

NOTICE OF EXTRAORDINARY GENERAL MEETING

NQTICE IS HEREBY GIVEN that an Extraordinary General Meeting of Huntsworth Ple (the
“Company”) will be held at 5th Floor Cheapside House, 138 Cheapside, London EC2V 6LH at
11.00 a.m. on 11 April 2005 for the purposes of considering and, if thought fit, passing the
following resolutions, of which resolutions 1, 2 and 3 will be proposed as ordinary resolutions and
resolution 4 will be proposed as a special resolution.

ORDINARY RESOLUTIONS
1.  That

{A) the proposed acquisition by the Company of all or any part of the issued or to be issued
ordinary share capital of Incepta Group plc (“Incepta”) pursuant to the offer for
ordinary shares in Incepta as described in the circular to shareholders of the Company
dated 17 March 2005 made by Bridgewell Limited on behalf of the Company and
addressed to, inter alia, the ordinary shareholders of Incepta {including any revision,
extension or other amendment thereof, addition thereto and any other offer or offers
made by or on behalf of the Company or any of its subsidiaries with a view to the
Company and/or its subsidiaries acquiring the whole of the issued and to be issued
shares in any class or classes of shares in the capital of Incepta) (the “Merger Offer”);
and

{B) all arrangements or agreements made or entered into, or which may in the future be
made or entered into, by the Company or any of its subsidiaries or persons acting in
concert with the Company in connection with the acquisition or cancellation, in each
case relating to or in connection with the Merger Offer, of shares in, or options issued
by Incepta on terms and conditions approved by the Board (including, for the
avoidance of doubt, any agreements or arrangements with third parties for the
provision of any financing for any such acquisition),

be and are hereby approved and the board of directors of the Company (the “Board™, which
expression shall in this Resolution include any duly constituted committee thereof) be and is
hereby authorised to revise, extend, amend, waive, vary or add to the Merger Offer or any of
the terms or conditions thereof and to do or procure the doing of such other things and to
execute any agreements and make any arrangements as the Board may consider necessary or
desirable in connection with the acquisition of shares in Incepta or the Merger Offer.

2. That, subject to and conditional upon the Merger Offer becoming or being deciared
unconditional in all respects (other than as regards any condition relating to the admission of
the ordinary shares of 10p each in the Company to be issued pursuant to the Merger Offer
becoming effective in accordance with the Listing Rules or, as appropriate, the UK Listing
Authority and the London Stock Exchange agreeing to admirt such shares to the Official List
and to trading on the main market of the London Stock Exchange respectively
{“Admission”))} the authorised share capital of the Company be and ir is hereby increased
from £40,000,000 to £110,000,000 by the creation of a further 700,000,000 ordinary shares
of 10p each;

3. That, subject to and conditional upon the Merger Offer becoming or being declared
unconditional in all respects {other than as regards any condition relating ro Admission), the
Directors of the Company be and are hereby authorised generally and unconditionally
pursuant to section 80 of the Companies Act 1985 to exercise all the powers of the Company
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to allot any New Huntsworth Shares to be issued pursuaunt to or in connection with the
Merger Offer up to an aggregate nominal amount of £70,000,000 for a period of one year
after the date of the passing of this Resolution, save that the Company may, before the expiry
of such authority, make an offer or agreement which would or might require relevant
securities to be allotted after such expiry and the Directors of the Company may allot relevant
securities pursuant to such offer or agreement as if the authority conferred by this resolution
had not expired.

SPECIAL RESOLUTION
4. That Article 80 of the articles of association of the Company be and is hereby amended with
effect from the passing of this resolution through the replacement of the amount “£25,000”
with the amount “£300,000".
Registered office: By order of the Board
15-17 Huntsworth Mews Jeremy White

London NW1 6DD Secretary
17 March 2005 '

Voting Procedures:

1.
2.

Holders of ordinary shares in the Company are entitled to attend and vore at the meeting.

Sharcholders entitled to attend and vote may appoint one or more proxics to attend and on a poll vote

instead of that person.

{iy A proxy need not be a member of the Company and such appointment will not preclude a
sharcholder from attending and voting at the meeting in person.

(ii) Forms of proxy must be lodged with the Company’s Registrars not later than 48 hours before the
time of the meeting.

(i} The form of proxy must be signed by the member or, in the case of joint holders, any one of them.

(iv) The notice of meeting shall prevail over any description of the business of the meeting sct out in
the form of proxy.

Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, only those shareholders

registered at 11.00 a.m. on 9 April 2005 will be entitled o attend and vote at the meeting in respect of

shares registered in their names at that time. Subsequent changes to the register will be disregarded in

derermining the rights of any person to attend and vote at the meceting.
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Form of proxy
Huntsworth plc
(the “Company”)

For use by holders of ordinary shares of Huntsworth PLC at the Extraordinary General Mceting of
the Company to be held at 5th Floor, Cheapside House, 138 Cheapside, London EC2V 6LH

We (full name(s) in block capitals) oo e e R
of (Address in block capitals) ..

{a) member/members of the Company, hereby appomt the Chairman of the meeting {Sce Note |
below)

as my/our proxy to attend and on a poll, to vote for me/us and on my/our behalf at the Extraordinary
General Meeting of the Company to be held at Sth Floor, Cheapside House, 138 C heapside, London
EC2V 6L.H ar11 am.on 11 April 2005 and acany z\diournmcnt of it, and l/we direct my/our proxy
to vote in respect of the resolutions to be proposed at thar meeting as indicated below. (Sce Note 2
below).

‘Ordinary resolutions For Against

To approve the proposed acquisition by the Company of all
or any part of the issucd share capital of Incepta Group plc.

2. To increase the authorised share capital of the Company to
£110,000,000 by the creation of 2 further 700,000,000
ordinary shares of 10p each.

3. To grant the directors authority to allot relevant securiries
in connection with the Merger Offer up to an aggregate
nominal amount of £70,000,000 for a period of one year
after the date of the passing of such resolution.

Special resolution

4. To approve the change to the Company’s Articles of
Association in respect of the maximum aggregare amount
for directors’ ordinary remuncration, to £300,000.

SIENATUTC cvescreeiunstsescsensstsnnriemsessstsesnmenssssenssnseensrenre DGt iomiersentsennrecsasctsansesssissesesmenereoes 2005

Notes
A member entitled to attend and vore at this meeting may appuint one or more proxies of histher choice to votc instead
of himvher on a poll. A proxy need not be a member of the Company. If you desire to appoint any personts) other than
the Chairman of this mecting, delete the words “the Chairman of the mecting”, insert in block capirals the name(st and
address(es) of the person{s} appointed in the space provided and inirial the alteration.

2. Dlease indicate by inserting a cross in the appropriate box how you wish your proxy to vote in respect of the resolutions,
in the absence of any specific direction, the proxy will vote or abstain from voting at histher discretion, and, unless
instructed otherwise, the person appointed proxy may also vote or abstain frum voting as he or she thinks fir on any
uther matter {including amendments to the resolution) arising ar the meeting.

3. To be effective, this form, duly signed and dated, together with the power of attorney or other authority (if any} under
which it is signed {or a notarially certified vopy thereof] must be desposited at the offices of the Company’s registrar,
Computershare Investor Seevices PLC, PO Box 10735, The Pavilions, Bridgwater Road, Bristol BS99 3FA, nat less than
48 hours before the time appointed for holding the meeting or adjourned meeting at which the person(s) namied in rhis
form isfare ro vote,

4. 1€ this forn is given by an individual it must be signed by the individoal or signed on his behalf by his atcorney duly
authorised in writing. If this form is given by a corporation, it must be given under its common seal o signed on its
behalf by an attorney or a duly authorised officer of the corporation.

u:

. In the case of joint holdurs, the vote of the senior holder who tenders a vote, whether in person or by proxy, will be
aceepted 1o the exclusion of the votes of the other joint holders. For this purpose, seniority will be determined by the
order in which the names stand on the register of members. Subiect to this, the signing of this form by any one of the joint
holders will suffice, but if a holder other than the first named holders signs, please also supply the name of the
first-named holder.

Millner Financial - {7026-1))
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. 17 March 2005

Not for release or pubiication in or into Canada, Australia or Japan

PROPOSED MERGER OF HUNTSWORTH PLC AND INCEPTA GROUP PLC TO CREATE A
MAJOR INTERNATIONAL MARKETING AND COMMUNICATIONS GROUP

17 March 2005

in connection with the announcement made on 3 March 2005 that an all share merger, had
been agreed between Huntsworth PLC (“Huntsworth”) and incepta Group PLC (“incepta”),
Huntsworth announces that the Offer Document, Listing Particulars and Form of Acceptance
relating to the Merger have been posted to Incepta Sharehoiders today. Acceptances of the
Merger Offer should be received by no later than 3.00 p.m. (London time) on 7 April 2005.

In addition, the Listing Particulars and Circular have been posted to Huntsworth Sharehclders
today. The Circular contains a notice convening the Extraordinary General Meeting for 11 April

2005.

Terms defined in the announcement made on 3 March 2005 have the same meaning in this

announcement.

ENQUIRIES

Huntsworth PLC 020 7408 2232 Incepta Group plc 020 7282 2800
Lord Chadiington Richard Nichols

Bridgewell {Lead Financia! Adviser} 020 7003 3000 LongAcre (Financial Adviser) 020 7759 4600
Andrew Tuckey Jonathan Goodwin

John Craven Zeph Segueira

Numis {Joint Financial Adviser and Broker) 020 7776 1500 Collins Stewart (Joint Broker) 020 7523 8350
Jag Mundi Chris Welis

Richard Hall Mark Conneity

The Global Consuiting Group {PR Adviser) 020 7796 4133 Investec (Joint Broker) 020 7597 5970
Jonathan Shillington David Currie

Erik Anderson

Citigate Dewe Rogerson (PR Adviser) 020 7638 9571
Patrick Toyne Sewell
Fiona Bradshaw

This Announcement does not constitute an offer or an invitation to purchase any securities. The laws of the relevant
jurisdictions may affect the availability of the Merger Offer 10 persons not resident in the United Kingdom. Persons who
are not resident in the United Kingdom, or who are subject to the laws of any jurisdiction other than the United Kingdom,
should inform themselves about, and observe, any applicable requirements. Further details in relation to overseas
sharehciders will be contained in the Offer Document.
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Bridgewell, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is acting only
for Huntsworth and no-one else in connection with the Merger Offer and will not regard any other person as its client or
be responsible to any person other than Huntsworth for providing the protections afforded to clients of Bridgeweli, nor for
giving advice in relation to the Merger Offer.

Numis, which is authorised ang regulated in the United Kingdom by the Financia! Services Authority, is acting only for
Huntsworth and no-one else in connection with the Merger Offer and wil! not regard any other person as its client or be
responsible to any person other than Huntsworth for providing the protections afforded to clients of Numis, nor for giving
advice in relation to the Merger Offer.

LongAcre, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is acting only for
Incepta and no-one else in connection with the Merger Offer and will not regard any other person as its client or be
responsible to any person other than Incepta for providing the protections afforded to clients of LongAcre, nor for giving
advice in relation to the Merger Offer.

Collins Stewart, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is acting
only for Incepta and no-one else in connection with the Merger Offer and will not regard any other person as its client or
be responsible to any person other than Incepta for providing the protections afforded to clients of Coliins Stewart, nor
for giving advice in relation to the Merger Offer.

Investec, which is authorised and regulated in the United Kingdom by the Financiat Services Authority, is acting onty for
Incepta and no-one else in connection with the Merger Offer and will not regard any other person as its client or be
responsible to any person other than Incepta for providing the protections afforded to clients of investec, nor for giving
advice in relation to the Merger Offer.

This Announcement does not constitute, or form part of, any offer for, or any solicitation of any offer for, securities. Any
acceptance or other response to the Merger Offer should be made only on the basis of information referred to in the
Offer Document which Huntsworth intends to despatch shortly to Incepta Shareholders and, for information onty, to
holders of options under the Incepta Share Option Schemes.

The Merger Offer is not being made, directly or indirectly, in or into, or by use of the mails of, or by any means or
instrumentality (including, without limitation, telephonically or electronically) of interstate or foreign commerce of, or any
facility of a national securities exchange of, Canada, Australia or Japan and is not capable of acceptance by any such
use, means, instrumentality or facility. Accordingly, neither this Announcement nos the Offer Document nor the
accompanying Form of Acceptance is being, and must not be, mailed or otherwise forwarded, transmitted, distributed or
sent in, into or from Canada, Australia or Japan. Doing so may render invalid any purported acceptance of the Merger
Offer. All Incepta Sharehoiders or other persons {including nominees, trustees or custodians) who would or otherwise
intend to, or may have a contractual or legat abligation to, forward this Announcement or the Offer Document or the
accompanying Form of Acceptance to any jurisdiction outside the United Kingdom, should refrain from doing so and
seek appropriate professional advice before taking any action.

The New Huntsworth Shares 10 be issued in connection with the Merger have not been, and will not be, registered
under or offered in compliance with applicabie securities laws of any state, province, territory or jurisdiction of Canada,
Australia or Japan and no reguiatory clearances in respect of the New Huntsworth Shares have been, or will be, applied
for in any jurisdiction other than the UK. Accordingly, unless an exemption under the relevant securities laws is
applicable, the New Huntswerth Shares are not being, and may not be, offered. sold, resold, delivered or distributed,
directly or indirectly, in or into, Canada, Australia or Japan or to, or for the account or benefit of, any person resident in
Canada, Australia or Japan.

The New Huntsworth Shares to be issued in connection with the Merger have not been, and will not be, registered
under the US Securities Act or under the securities laws of any jurisdiction of the United States. The New Huntsworth
Shares are intended to be made avaiiable within the United States in connection with the Merger pursuant to an
exemption fram the registration requirements of the US Securities Act provided by Rule 802 thereunder and an
exemption from the US tender offer rules provided by Rule 14d-1{c) under the US Securities Exchange Act. This
Merger Offer relates to the securities of two non-US companies. The Merger Offer is subject to disclosure requirements
of the United Kingdom which are different from those of the United States. Financial statements included in the
document, if any, have been prepared in accordance with foreign accounting standards that may not be comparable to
the financial statements of United States companies. it may be difficult for US persons to enforce their nights and any
claim that they may have arising under the US federal securities laws, as Huntsworth and Incepta are located in the
United Kingdom and some or all of their respective officers and directors are residents of the United Kingdom or other
non-US countries. US persons may not be able to sue a foreign company or its officers or directors in a foreign court for
violations of US securities laws. It may be difficult to compel a foreign company and its affiliates to subject themselves
to a US court's judgment. You should be aware that Huntsworth may purchase securities of Incepta otherwise than
under the Merger Offer, such as in ocpen market or privately negotiated purchases.

GO0

-
A




Aecommended Offer
By
Bridgewel! Limited
on behalf of
Huntsworth PLC
to acquire
incepta Group plc

Bridgewell Limited (“Bridgewel”) announces on bahait of Huntsworth PLC (“Huntsworth®) the proposed acquisition of
Incepta Group plc (“Incepta™ by means ot an offer document dated and dispatched on 17 March 2005 (the “OHer
Document”). Bridgewsll has made a recommended offer (the “Merger Offer”) on behalf of Huntsworth to acquire the
entire issued and to be issued share capital of Incepta on the following basis:

for every 100 Incepta Shares 313.654 New Huntsworth Shares
and so in proportion for any other number of Incepta Shares held.

Based on the current issued share capital of the two companies, immediately foliowing complstion of the Merger,
Huntsworth Shareholders will hold approximately 32.8 per cent., and Incepta Shareholders will hold approximately 67.2
per cent., of the issued share capital of the Group. The Merger Offer is made by means of the Otter Document and
is made to all holders of incepta Shares including those to whom the Offer Document is not being despatched.
Terms defined in the Offer Document have the same meanings in this advertisement, The Merger Offer is capable of
acceptance on the terms and conditions set out in the Otfer Document and in the accompanying Form of Acceptance.
Accepting Incepta Shareholders may only rely upon the Offer Document, the accompanying Listing Particulars and
accompanying Form of Acceplance Jor the terms and conditions 0! the Merger Cffer. Copies of the Dffer Document,
Listing Particulars and Form of Acceptance are available for collection during normal business hours from Computershare
Investor Services PLC at either of 2nd Floor, Vintners Placs, 68 Upper Thames Street, London EC4V 3BJ or PO Box
859, The Pavilions, Bridgwater Road, Bristo! BS99 1XZ.

The Directors of incepta, who have been so advised by LongAcre Pariners (“LongAcre”), consider the terms of the
Merger Ofter to be fair and reasonable. In providing its financial advice to the Direciors of Incepta, LongAcre has taken
into account the commerclal assessments of the Direclors of Incepta. Accordingly, the Directors of incepta unanimousty
recommend that Incepta Shareholders accept the Merger Offer. Acceptances of the Merger Offer shouid be received
by the receiving agent, Computershare Investor Services PLC, by no later than 3.00pm on 7 April 2005.

The Directors of Huntsworth are of the opinion that the Merger Offer is in the best interests of Huntsworth Shareholders
as a whole and that the terms ars fair and reasonable. In reaching that opinion, the Directors of Huntsworth have taken
tinancial advice from Bridgewell and Numis Securities Limited (“Numis”). In providing their linancial advice to the
Directors of Huntsworth, Bridgewell and Numis have taken into account the commercial assessments of the Directors of
Huntsworth.

The Merger Offer is not being made, directly or indirectly, in or inte or by use of the mails or by any means or
instrumentality (including, without limitation, telephonically or electronically) of interstate or foreign commerce of, or by
any other facilities of a national, state or other securities exchange of Canada, Australia or Japan or any other jurisdiction
where to 8o 50 would violate the laws in that jurisdiction. Accordingly, copies of the Offer Document, Listing Particulars,
Form of Acceptance and any related documents are not being, and must not be, mailed or otherwise torwarded,
transmitied, distributed or sent in, into or Irom Canada, Australia ar Japan, and persons doing so may render invalid any
purported acceptance of the Merger Offer. The avallability of the Merger Offer to persons who are not resident in the
United Kingdom may be atfected by the faws of their relevant jurisdictions. Incepta Shareholders who are not resident in
the United Kingdom should inform themselves about and observe any applicable requirements of 1heir jurisdiction.

Bridgewell, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is acting only
for Huntsworth and no-one else in connection with the Merger Offer and will not regard any other person as its client or
be responsible to any person other than Huntsworth for providing the protections afforded to clients of Bridgewelt, nor for
giving advice in relation to the Merger Ofler.

Numis, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is acting only for
Huntsworth and no-one eise in connection with the Merger Olfer and will not regard any other person as its client or be
responsible to any person other than Huntsworth for providing the protections afforded o ciients o! Numis, nor lor giving
advice in relation to the Merger Offer,

LongAcre, which is authorised and regulated in the United Kingdom by the Financial Services Autharity, is acting only for
Incepta and no-one eise in connection with the Merger Offer and will not regard any other person as its client or be
responsible to any person other than Incepta for providing the protections afforded 1o clients of LongAcre, nor for giving
advice in refation to the Merger Offer.

The Huntsworth Directors accept responsibiiity for the information contained in this advertisement (other than information
relating 10 the recommendation and the related opinions of the Incepta Direciors). To the best of the knowledge and beliet
ot the Huntsworth Directors (who have taken all reasonable care to ensure that such is the case) the information
comained in this advertisement for which they accept responsibility is in accordance with the facts and does not omit
anything likely to atfect the import of such information.

The Incepta Directors accept responsibility for the recommendation and the related opinions of the (ncepta Directors
centained in this advertisement. To the best of the knowladge and belisf of the Incepta Directors (who have taken all
reasonable care o ensure that such is the case) the information contained in this advertisement for which they accept
responsibility is in accordance with the facts and does not omit anything likely to affect the import of such information.

18 March 2005
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